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rm No. 18

STATE OF INDIANA
OFFICE OF THE SECRETARY OF STATE
INDIANAPOLIS, INDIANA

To Whom These Presents Come, Greeting:
W hereas, there bas been presented to me at this office Articles of Amendment in

"7y PRACUL DRVILD. Thio
triplicate of  SPREAGUZ DOVIGLS, “lide

mendirs wrbisles 5,4 [ 7 of the Arbicles »f Incorpoaration.

Said Articles of Amendment baving been prepared and signed in accordance with “An
Act concerning domestic and foreign corporations for profit, providing penalties for the
violation hereof, and vepealing all laws or parts of laws in conflict berewith,” approved
March 16, 1929, and Acts supplemental thereto.

W hereas, upon due examination, I find that they conform to law:

Now, therefore, I bereby certify that | have this day endorsed my approval upon the
triplicate copies of Articles so presented, and, having received the fees required by law, in the
sumof § <27 have filed one copy of the Articles in this office and returned two

copies bearing the endorsement of my approval to the Corporation.

In Witness Whereof, 1 have hereunto set my
hand and affixed the seal of the State of Indiana,

at the City of Indianapolis, this Y75 _ day

S, T p—— Secretary of State.
CUHARLED Fe FLOLEIHG k
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Form No. % ist Rev)

For use by a Idomestic Corporation

incarpursied or reorganized under _—a —
“the Indiana General Corporation

Act," approved March 16, 1929,

APPROVED

ARTICLES OF AMENDMENT AND
FILKD
of the JUL T 91950

ARTICLES OF INCORPORATION @ubﬂu/ﬁ 0
SE ,
of c ?)E’T&YD(" :NiTA TE

. BPRAGUE DEVICES, INC.

..Charles A. Sprague .. and .. .. Frank Sprague . ...
(President or Figelidtdintdindd (Sveretary or ﬁﬁﬁ'ﬁh“f’ 3635

of the above named corporation respectfully show that:

1. The above named corporation was organized or reorganized under ‘“The Indiana General Corpora-

tion Act,” approved March 16, 1929, on.. . .. December 27, 1916

PEato s

2. The above named corporation upon the proposal of its Board of Directors by resolution duly
adopted by said Beard of Directors setting forth the proposed amendment—and directing that the same
be submitted to a vote of the sharcholders entitled to vote in respect thercof at a designated meeting of
such sharcholder: and upon the adoption thereof by said sharcholders at said meeting as provided by law

and ax hereinafter more specifically set out, does now hereby by.. ... Charles A. Sprague =
its president. .. ... .and_ . _ _Frank Sprague . . its . _secretary. . ... .. ,
“prosident or Atitepisifdoatt SUCT ALY OF st e iopeRags

¢xecute and acknowledge the following:

Articles of Amendment of its Artieles of Incorporation

Exact text 3. (&) art cls © is hereby ammended to read as follows, to-wit:
of
Amendment "Ths total number of shares into which its authorized
capital stock is to be divided is Five Thousand Two Hun-
(Here indicate ¢red shares consisting of shares as follows, to-wit:

the number of
the article or
articles, as des- lo shares having a par value of $
ignated in the
articles of in- . e
corporation, to Tive Thousand Two Hundred shares without

be amended.) rar value"

(v) Article 6 is hereby ammended to read as follows, to-wit:

"Eive Thousand Two Hundred (5,200) shares having no par
va'ue shall constitute the comron capital stock of this
corporation.

Th.. Bozrd of Directors of this corporation from time to

tine may fix the amount of consideration to be paid for

shares of the common capital stock of this corporation
i such ¢ nsideration may be in whole or in part in

TRADEMARK
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in money, in other proverty, tangible or intangible, or in labor actually
nerformed for or services actually rendered to the corporation and the
Jjudgment of the Boszrd ol Directors as to the value of such property,
labor or services cshall be conclusive,

ihen vayment cf th: consideration for which a share was authorized to

be issued shall have besen received by this corporation, such share shall
be taksn to be fully paid andnot liable to any further call or assess-
ment, and the holder therecf shall not be liagble for any further payments,

Article 7 1s hereby ammended to read as fcllows, to-wit:

"The commcn stock of this eorporation shall consist of Five Thousand
Two Hundred {5,200} shares of no nar value, all with equal voting rights,

TRADEMARK
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O T

AHTICLES OF AMENDMENRT
{{ antinyea?

The manner and i Boord of Directors o suic covporation, at a duly called {or regular
vote by which i
vwas adopied. meeting ) of sald Bonrd helil on - dune T, 1950 o, at
Broae
¥ictizaan Cit Indian i i resoluti
GRS et LY s LD adopted said resolution

| AFEFEREE

o Articles of Amendment of the Articles of Incorporation and subimitted the
propose tuae ndment Lo a vote of the shareholders entitled 1o vote thereon at a

{am) special mesting, held on  2lst  day of . June

tal e A

|

19 50 atliichigan City, Indliana

[F the ten dive notee of the shureholders’ meeting, required by statute to
ceiven to the shaveholders, was waived by the shareholders, state if a majority
of the shovebolders entitled to vole was present, either in person ov by proxy,

st participaied o the meeling.

<)

1 ¢f the issued and outstanding shares of stock
L in person, remained throughout said meeting, and
varvicivated in the business thereof,

¢ At the shareliolders’ meeting the shareholders entitled to vote in re-
spect ol said amendments to the Articles of Incorporation, upon the call and
notice roquired by law, id adopt the above amendment(s) by the affirmative
vote of the holders of at least a majority and/or such greater proportion as re-
quired Ly its Articles of Incorporation, of the outstanding shares entitled to vote
thereon: and or by the affirmative votes of the holders of at least a majorily
and/or such greater proportion as required by its Articles of Incorporation of
the outstanding shares entitled to vote as a class thereon; and/or at least a

majorit:r of the outstanding shares «f all other classes entitled to vote thereon.

TRADEMARK
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To be used if the
total authorized
amount or num-
ber of shares is
increased by this
amendment,

Ta be used if the
tolal authorized
amount or num-
ber of shares is
reduced by this
amendment.

— =

ARTICLES OF AMENDMENT
(Continued)

(c) 1. The amount or number of shares heretofore authorized are as follows:

One Thousand (1,000)

2. The additional amount or number of shares authorized by this amend-
ment are as follows:

Four Thousand Two Hundred (4,200)

(d) 1. The amount or number of shares heretofore authorized are as follows:

Mot applicable

2. The amount or number of shares heretofore authorized that have been

issued are as follows :

lfet applicable

3. The amount or number of shares of reduction authorized by this amend-

ment is as follows:

Mot applicable

4. Said reduction will be accomplished in the following manner, to-wit

Mot asrlicable

TRADEMARK
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ARTICLES OF AMENDMENT

(Coantinued)

In witness whereof the undersigned. .. _ Charles A, Sprague and . Frank_ Sprague .
president or JigRentosidgpt secrotary uﬂ%ﬂ%&é&%y
respectively of sald corporation have heveunto set their hands and seals this... 28th dav of
_J]lnf‘, PR el . - 19 5(),.
Setate of . INDIANA )
e Lss

Ceounty of .. LAPORTE . ]

Before me, .. .. WKerren.J. RBomnes . ... . _ ,aNotary Public in and for said County
and State, personally appeared . el Charles Aa Sprague and

,,,,, Fran' Sprague. . coeiees o ..well known to me to be the. .. president. .

bresident or SRS

and. . . .gecrotary. . - .respectively of the above named corporation and severally acknowl-
SoCT ATy o R MRty

edired the execution of the foregoing Articles of Amendment.

Witness my hand and notaria. seal this. . 28th .
¢ %“df,‘- -
M. commission txpires  May &, 195k R

vrticles of Amendment raust be eiecuted in tripiicates all three copies be approved by the Secretury of State, who
irs cae copy one copy must be filed by the corporation with the Countx Recorder of the County in which the Articles of
poriation of such corporation vere or sbhouwld have been filed for record, before the corporation exercizses anv authority
©oihe amendmeti; the corporatiop retains the other copy.)

TRADEMARK
! REEL: 002072 FRAME: 0583



( S ¢ N F 4
}_ } ¥ N . S ;&» 3
! f L = ¥

Corperats Form Ne. 3 (Sept. 1M49) Prescribed by the bo.retary of State for Uss with Special Instrue-

tions No. 8
Filing Requirements—Present 3 or 4 exocuted Coples to Secretary
of Btate ds on whether New Principal Office is located in

same or eremt County

Recording Requirements—Nene. However, see Sec. § of Special
Instructions No. 3, for recommended Practice as to Recording

NQTICE OF CHANGE OF PRINCIPAL OFFICE
AND RESIDENT AGENT

OF

Sprague Devices, Inc.

STATE OF INDIANA
COUNTY OF_. . LaPorte } S3:

VA
The undersigned C. A. Spraqus, President and L oui?éf’g; S%%‘;zng;fs‘%te ;
Sprague Devices, Inc. \\;;,:/':Z;;i(?‘?; ~
(hereinafter referred to as the “Corporation™), organized on January li“‘%@f&f}/&_ﬁ — _, pursuant
to the provisions of The Indiana General Corporation Act, as amended (herein2ffey referred to as the

ctively, of

“Act”), desiring to give notice of corporate action effectuating the change of Principai Office

hereby certify the following facts:

address

1. The e

— - of the Corpo-

ration been changed so that the statement originally certified in Article IV of the Articles
of Incorporation of the Corporation, as affected by previous similar changes, if any, now is as follows:

ARTICLE IV
Principal Office and Resident Agent

The post-office address of the principal office of the Corporation is

Huron Street, Michigan City, Indiana

and the name and post-cffice address of its Resident Agent in charge of such officeis__ .

2. The change certified in this Notice.___%Was __ authorized pursuant to a resolution adopted by the

Board of Directors of the Corporation at a meeting thereof duly called, constituted and held, at which
a quorum of such Board of Directors was present. . ‘

TRADEMARK
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Certificate No. 4

STATE OF INDIANA Sy 7[ //"
OFFICE OF THE SECRETARY OF STATE T
INDIANAPOLIS, INDIANA " 7[ [

To Whom These Presents Come, Greeting:
W hereas. there bas been presented to me at this office Articles of Amendment in

triplicateof . _ . _ . . 3PRACUZ DEJICES,. JUC.

Amending Artilcles V, VI end VII.

Art., V. Trks total number of shares into whici L8
suthiorized capital stock is to be divided is ©0,000
stiares conslsting ¢f siares as follcows:

50,000 atares havine a ver valus of
210,90 mer share

o ghares witmout nar valus

Said Articles of Amendment having been prepared and signed in accordance with “Awn
Act concerning domestic and foreign corporations for profit, providing penalties for the
violation bereof, and repealing all laws or parts of laws in conflict herewith,” approved
March 16, 1929, and Acts supplemental thereto.

Whereas, upon due examination, I find that they conform to law:

Nouw, therefore, I bereby certify that 1 have this day endorsed my approval upon the
triplicate copies of Articles so presented, and. having received the fees required by law, in
the sum of $ . 9Q9.00 . have filed one copy of the Articles in this office and returned

two copies bearing the endorsement of my approval to the Corporation.

In Witness Whereof, I have hereunto set my
bhand and affixed the seal of the State of Indiana.

at the City of Indianapolis, this_. _ oth  day

of . ____ VECEMBER 19 £1
CHARLES C. IFENDRICFE, Secretary of Seace.
By
Depucy
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Corporate Formi No. 4 (§ ‘., 1954)—Page One

ARTICLES OF AMENL..<ZNT (Amending In-
dividual Articles Only)

Prescribed by the Secretary of State of Indiana
Filing Requirements—Present 3 Executed Copies

APPF‘E{.)‘\[ E‘:D to Secretary of State
) AN D Recording Requirements—Before Exercising any
F:‘; L vy Q Authority under Amendment, Record 1 of such
& B e S 3 Executed Copies, as Approved and Returned
< " by Secretary of State, with Recorder of County
DEC 6 l%] where Principal Office is Located.

% ﬂ\o.« ﬂ@(i‘ & -;?f?ii..i?,,,.‘(;(/;,_‘, pfé?,
SECRLTARY 11 STATE OF 1LJIANA

ARTICLES OF AMENDMENT

OF THE

ARTICLES OF INCORPORATION

oF

SPRAGUE DEVICES, INC.

The undersigned officers of Sprague Devices, Inc.
(hereinafter referred to as the ‘“Corporation”), existing pursuant to the provisions
of The Indiana General Corporation Act, as amended (hereinafter referred to as the
“Act”), desiring to give notice of corporate action effectuating amendment of cer-
tain individual Articles of its Articles of Incorporation, certify the following facts:

SUBDIVISION A

THE AMENDMENTS

The exact text of Articles__ 5, 6 and 7 of

the Articles of Incorporation of the Corporation, as amended (hereinafter referred
to as “The Amendments’), now is as follows:

ARTICLE 5

The total number of shares into which its authorized
capital stock is to be divided is 50,000 shares consisting
of shares as follows:

50,000 shares having a par value of $10.00
per share

No shares without par value

P ?{
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ARTICLE 6

50,000 shares having a par value of $10.00 per share

shall constitute the common capital stock of this corpora-
tion.

The Board ¢f Directors of this corporation from time
to time may fix the amount of consideration to be paid
for shares of the common capital stock of this corpora-
tion and such consideration may be in whole or in part
in money, in other property, tangible or intangible, or
in labor actually performed for or services actually
rendered to the corporation and the judgment of the Board
of Directors as to the wvalue of such property, labor or
services shall be conclusive.

When payment of the consideration for which a share
was authorized to be issued shall have been received by
this corporation, such share shall be taken to be fully
paid and not liable to any further call or assessment,
and the holder thereof shall not be liable for any further
payments.

ARTICLE 7

The common stock of this corporation shall consist
of 50,000 shares of the par value of $10.00 each, all with
equal voting r:ghts.

(2)
TRADEMARK
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Corporate Form No. 4 'pt. 1954)—Page Two

SUBDIVISION B

MANNER OF ADOPTION AND VOTE

1. Action by Directors

The Board of Directors of the Corporation, at a meeting thereof, duly called, con-
stituted and held on_ APril 11, , 1960 at which a quorum
of such Board of Directors was present, duly adopted a resolution proposing to
the Shareholders of the Corporation entitled to vote in respect of The Amend-
ments that the provisions and terms of ArticleS 5, 6 and 7 of its
Articles of Incorporation be amended so as to read as set forth in The Amendments;
and called a meeting of such Shareholders, to be held_May 2,

19.60_, to adopt or reject The Amendments.

2. Action by Shareholders

The Shareholders of the Corporation entitled to vote in respect of The Amend-
ments, at a meeting thereof, duly called, constituted and held on May 2, 1960
, ¥X , at whichstockholders owning a total of 2558 share
the stock of said corporation,
issued and cgutsitanding capital stock,

were present in person or by proxy, adopted The Amendments.

The number of shares entitled to vote in respect of The Amendments, the num-
ber of shares voted in favor of the adoption of The Amendments, and the number of
shares voted against such adoption are as follows:

3327 entitled to vote in respect of the amendments;
2558 shares voted in favor of the adoption of the
amendments; no shares voting against such adoption

8. Compliance with Legal Requirements

The manner of the adoption of The Amendments, and the vote by which they
were adopted, constitute full legal compliance with the provisions of the Act, the
Articles of Incorporation, and the By-Laws of the Corporation.

SUBDIVISION C

STATEMENT OF CHANGES MADE WITH RESPECT TO THE

SHARES HERETOFORE AUTHORIZED

(3)
TRADEMARK
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The number of shares of present common stock is
reduced to 3,967 by retiring and cancelling 1,233 shares

of the common stock now held in its treasury as treasury
stock.

Upon the authorization of the capital stock of 50,000
shares of $10.00 par value per share as in this amendment
set forth, the former capital stock issued and outstanding
shall be exchanged for an equal number of shares of the
newly authorized stock of the corporation of $10.00 par
value per share and then all of the then authorized shares
of the present capital stock without par value including
the unissued capital stock shall be retired and cancelled.

TRADEMARK
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Corporate Forrmm No.4 ~ 1t. 1954)—Page Three

IN WITNESS WHEREOF, the undersigned officers execute these Articles of
Amendment of the Articles of Incorporation of the Corporatlon, and certify to the
truth of the facts herein stated, this_30thday of Novembe , Eslo6l

'\a\l i N .\\ \\_“
\_\«\'b\&.}; A QY\V\\) N T S N P g

\ (Written Signature) =\ L
“James ¥, Sprague - \ '
A\ (Printed Sigmnature) V .
Pre\ ident of. N v
g'( Dev:.cng(/Inc -

Tibte 1g—nature}"“~
Frank Sp@rague
(Printed Signature)
Secretary of
Sprague Devices, Inc.
{Name of Corporation)

STATE OF INDIANA
COUNTY OF_LaPorte[SS:

I, the undersigned, a Notary Public duly commissioned to take acknowledgments
and administer oaths in the State of Indiana, certify thatJames F. Spragque
, the_____ President, and Frank Sprague , the
Secretary, of _Sprague Devices, Inc. , the officers executing the
foregoing Articles of Amendment of Articles of Incorporation, personally appeared
before me; acknowledged the execution thereof; and swore to the truth of the facts
therein stated.

WITNESS my hand and Notarial Seal this__30th/day of_ November
05 1961. /

’ (P,r’i{;med Signature)
“Notary Public

-

My commission expires

May 10, 1962

This instrument prepared by Warren J. Rommes, Attorney at Law. g;&@
TRADEMARK
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Certificate No. 4

STATE OF INDIANA

OFFICE OF THE SECRETARY OF STATE Y4 7
INDIANAPOLIS, INDIANA () [
)]
Ik

To Whom These Presents Come, Greeting:

Whereas. there bas been presented to me at this office Articles of Amendment in

SPTAGTS DEVICES, THC,

triplicateof ... . .. __

AMENDING ARTIOLT TY.

Said Articles of Amendment having been prepared and signed in accordance with '*An
Act concerning domestic and foreign corporations for profit, providing penalties for the
violation bereof, and repealing all laws or parts of laws in conflict berewith,” approved
March 16, 1929, and Acts supplemental thereto.

W hereas, upon due examination, 1 find that they conform to law:

Now, therefore, I hereby certify that I have this day endorsed my approval upon the
triplicate copies of Articles so presented, and, baving received the fees required by law, in
the sum of §_ :_H‘OO - .- have filed one copy of the Articles in this office and returned

two copies bearing the endorsement of my approval to the Corporation.

In Witness Whereof, 1 have herennto set my
hand and affixed the seal of the State of Indiana,

at the City of Indianapolis, this Joth _day

Riti'a
of - e , 19 Ok
CHARTES G, HENDHIGRS,  Secvemer of Some.
Bj’,, e
Deputy.
e TRADEMARK
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Corporate Form No. Sept. 1954)—Page One

ARTICLES OF AMENDMENT (Amending In-
dividual Articles Cnly)

Prescribed by the Secretary of State of Indiana

Filing Requirements—Present 3 Executed Copies
to Seeretary of State

Recording Requirements—Before Exercising any
Authority under Amendment, Record 1 of such

' 3 E ted Copies, A d and Ret d
APPROVED by Seeretary of State, with Recorder of County
AND where Principal Office is Located.
FILED
L3 01964

S h. o A
SECRETARY OF STATE OF HO'AMA

ARTICLES OF AMENDMENT

OF THE

ARTICLES OF INCORPORATION

OF

SPRAGUE DEVICES, INC.

The undersigned officers of SPRAGUE_DEVICES, INC,.
(hereinafter referred to as the “Corporation”), existing pursuant to the provisions
of The Indiana General Corporation Act, as amended (hereinafter referred to as the
“Act”), desiring to give notice of corporate action effectuating amendment of cer-
tain individual Articles of its Articles of Incorporation, certify the following facts:

SUBDIVISION A

THE AMENDMENTS

The exact text of Article__Nine (9) of

the Articles of Incorporation of the Corporation, as amended (hereinafter referred
to as ‘“The Amendments”), now is ag follows:

9. The number of Directors of this Corporation
shall be five (5).
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: REEL: 002072 FRAME: 0592



Corporate Form 2 . (Sept. 1954)—Page Two

SUBDIVISION B

MANNER OF ADOPTION AND VOTE

1. Action by Directors

The Board of Directors of the Corporation, at a meeting thereof, duly called, con-
stituted and held on___Ee€bruary 23, ,19_62  at which a quorum
of such Board of Directors was present, duly adopted a resolution proposing to
the Shareholders of the Corporation entitled to vote in respect of The Amend-
ments that the provisions and terms of Article Nine (9) of its
Articles of Incorporation be amended so as to read as set forth in The Amendments;

and called a meeting of such Shareholders, to be held __September 12,
19_62 |, to adopt or reject The Amendments.

2. Action by Shareholders

The Shareholders »f the Corporation entitled to vote in respect of The Amend-

ments, at a meeting thereof, duly called, constituted and held on_September 12,
19.62  at which__ 15,630 ghares

were present in person or by proxy, adopted The Amendments.

The number of shares entitled to vote in respect of The Amendments, the num-
ber of shares voted in favor of the adoption of The Amendments, and the number of
shares voted against such adoption are as follows: 16,635: 15,630 voted

in favor of the adoption of amendments: no shares voted
against such adoption.

3. Compliance with Legal Requirements

The manner of the adoption of The Amendments, and the vote by which they
were adopted, constitute full legal compliance with the provisions of the Act, the
Articles of Incorporation, and the By-Laws of the Corporation.

SUBDIVISION C

STATEMENT OF CHANGES MADE WITH RESPECT TO THE

SHARES HERETOFORE AUTHORIZED

none
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Corporate Form No. jept. 1954)—Page Three

IN WITNESS WHEREOQOF, the undersigned officers execute these Articles of

Amendment of the Articles of Incorporation of the Corporation, and certify to the
truth of the facts herein stated, this 21St day of July , 1964

-

ten’ Signature)”
Erank-Sprague
‘' _APrinted Sﬁn\ature) /

President of N

SPRAGUE DEVICES, INC,

oy (Name of Corporagprf?
: Jéz

(Written Signature)

Herbe
(Printed Signature)
Secretary of

SPRAGUE DEVICES, INC,

{Name of Corporation)

STATE OF INDIANA ey
COUNTY OFLaPorte )

I, the undersigned, a Notary Public duly commissioned to take acknowledgments
and administer oaths in the State of Indiana, certify that_ Frank Sprague
, , the President, and_Herbert 0. Tietzer , the
——__ Secretary, of SPRAGUE DEVICES, INC, , the officers executing the
foregoing Articles of Amendment of Articles of Incorporation, personally appeared

before me: acknowledged the execution thereof: and swore to the truth of the facts
therein stated.

WITNESS my hand and Notarial Seal this_ 21sSt / day of___July
19_64 .

My commission expires

May 10O, 19236

This instrument prepared by Warren J. Rommes, Attorney
at Law.
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"1LING REQUIREMENTS — Present two fully executed copies to ARTICLES OF MERGER — page one
the “ecretary of State, plus such additional copies as needed in

order to fulfill the recording requirements. Corporate Form #110 (Sept. 1977)
2 S:CORDING REQUIREMENTS — Within 10 days after filing, Prescribed by Larry A. Conrad
record a copy, duly certified by the Secretary of State, with the Secretary of State of Indiana

Office of the Recorder of all counties in Indiana in which any
corporation party to the merger hasreal property, the title to which
is transferred thereby.

b

IND. SECRETARY OF STATE
CERTIFICATE N
L ONGER REQUIRED

;;;"D

Y “:‘ - :,
'wk,\.\;\v ‘

ARTICLES OF MERGER

OF

SPRAGUE HOLDING COMPANY

INTO
19936 -047

SPRAGUE DEVICES, INC.

. . . . usines ¢ ”
In compliance with the requirements of the Indxanamm C%rporatlon.hm(heremafter the“Act”),

the undersigned corporations, desiring to effect a merger, hereby certify that:

Article I
SURVIVING CORPORATION

A. The name of the corporation surviving the merger is;

Sprague Devices, Inc. and such name
MX®{has not (designate which) been changed as a result of the merger.

B. Check and complete one of the following:

(¥ The surviving corporation is a domestic corporation existing pursuant to the provisions of
the Act.

( ) The surviving corporation is a foreign corporation incorporated under the laws of the State

of and admitted/not admitted (designate which) t0 do business in Indiana.
It the surviving corporation is qualified to do business in Indiana, state date of admission

(if Application for Admission is filed concurrently
herewith, state “Upon approval of Application for Adn ission”).

( ) The surviving corporation does no: intend to transact business in Indiana.

(IND. =~ 343 - 2/11/31)
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ARTICLES OF MERGER — page two

Article 11
MERGING CORPORATION(S)

The name, State of Incorporation and date of incorporation or admission, respectively, of each
Indiana domestic corporation and Indiana-qualified foreign corporation, other than the survivor,
which is a party to the merger are as follows: N/A

(Name of Corporation)

(State of domicile) ' (Date of incorporation or
qualification in Indiana)

{Name of Corporation)

(State of domicile) (Date of incorporation or
quslification in Indiana)

" (Name of corporation)

(State of domicile) (Date of incorporation or
qualification in Indiana)

Article 111
AGREEMENT OF MERGER
"Schedule 1"

The Agreement of Merger, containing the title, parties, terms and conditions, is set forth inX Esohixix
A% attached hereto and made a part hereof.

Article IV
MANNER OF ADOPTION AND VOTE

The manner of adoption and vote by which the plan of merger was approved by each domestic
corporation party to the merger is as follows:

A. Actior. by Domestic Surviving, MbeMpMd (designate which) Corporation, Sprague Devices, Inc.

{Name of corporation)

(IND. - 343)
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ARTICLES OF MERGER — page three

1. Action by Directors (select appropriate paragraph):
(ax ThexBoardsof shirectersnlthe shevexxamed damestis conporation: 2t & treetingthereof sdulyx

m&kﬂxmﬁiﬁxdm&ldmmg XXX A XXX XXX XX XX KRR et p ieddik R TaRRICK xaheaf the
xmrhers afsuckdnerd axresalutionaniraving the Agreeraenk ak Mergan and diregting thatsik
sbesuhmitieddor aRRROVEL A% RejrotToKtod kR shasehrlders aksickhcox ponakion entifded ko wodr 1

xoeapect therenlaba i xxxx xxuxnxxxx Toctipgof suchshareholders fabedeld QR wu sy
I xxx xmess e Bxme wwereseapy avedkxefaresucindate hyananiamon s seritten RonsSe R K

(b) By written consent, executed cn 19_86, signed by all of the members
of the Board of Directors of the above-named domestic corporation, a resolution was adopted
approving the Agreement of Merger and directing that it be submitted to the shareholders of
such corporation entitled to vote in respect thereof atarmeeting o xuctsha rehodders sobodrald 5x

HXXAK XK KL XX KXXNK KKK KX K AHHOEE X KK SR HE W KK SORPDTE Ot B0 ETE i W b bt HsR
writieneonsend.

2. Action bv Shareholders (select appropriate paragraph):

The shareholders of the above-named domestic corporation entitled to vote in respect of the
ment of Merger, at a meeting thereof, duly called, constituted and held on

were present in perdsg or by proxy, authorized adoption of the merger by such corporation.

The holders of the followin
Agreement of Merger:

(1)

(2)

(3)
The number of shares entitled tovote in respect of the eement of Merger, the number of shares

voted in favor of the adoption of the Agreement of Merger, thenumber of shares voted against
such adoption are as follows:

asses of shares were entitled to vote as a class in respect of the

Shares Entit

(1)
Shares entitled to vote: B}
Shares voted in favor: \
Shares voied against: \

to Vote as a Class N/a

(b) By written consent, executed orn: April 28 ,19_86_, signed by the holders 0f 19,964
shares of the Corporation, being all of the shares of the Corporation entitled to vote in respect of an

7 greement of Merger, the shareho'derg authorized adoption of the Agreement of merger by such
corporation.

TRADEMARK
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ARTICLES OF MERGER — page four

3. Subseguent Action by Directors (select appropriate paragraph):
( e Board of Directors of the above-named domestic corporation, at a meeting thereof, duly

called, cons and held on , 19 reconsidered the Agreement of
Merger and adopted; a majority vote of the members of such board, a resolution again
approving the Agreement o er and authorizing the execution thereof by the undersigned

President or Vice-President and Sec or Assistant Secretary of such corporation, for and on
its behalf.

(b) By written consent, executed on
the Board of Directors of the above-named domestic corporation, ‘are
approving the Agreement of Merger and authorizing the execution thereo

President or Vice-President and Secretary or Assistant Secretary of such corporation,
its behalf.

ed by all of the membersof
n was adopted again

(¢) Since the shareholders of the above-named domestic corporation voted unanimously in favor
of the Agreement of Merger, no subsequent action by the Board of Directors of such corporation
was required. A resolution anticipating unanimous approval was duly adopted by the Board of
Directors of such corporation in conjunction with the resolutions approving the Agreement of
Merger which authorized the execution thereof by the undersigned President or Vice-President
and Secretary or Assistant Secretary of such corporation, without further action by the Board
of Directors.

»

4. Compliance with Legal Requirements:

The manner of the adoption of the Agreement of Merger, and the vote by which it was adopted,

constitute full legal compliance with the provisions of the Act, the Articles of Incorporation, and
the by-laws of the above-named domestic corporation.

B. Action by Domestic Merging Corporation,

(Name of corporation)
l,sAction By Directors (select appropriate paragraph).

{(a) Tke Board of Directors of the above-named domestic corporation, at a meeting thereof, duly

called, constituted and held on ___ , 19 adopted by a majority vote of the
members of such d a resolution approving the Agreement of Merger and directing that it be
submitted for approva rejection to the shareholders of such corporation entitled to vote

in respect thereof at a meeting of such shareholders to be held on

.19 unless th e were so approved before such date by unanimous

written consent.

(b) By written consent, executed on
of the Board of Directors of the above-named domestic corporatlon solution was adopted
aprroving the Agreementof Merger and directing that it be submitted to the eholdersofsuch
corporation entitled to vote in respect thereof at a meeting of such shareholder e held on

- 19 unless the same were so approved prior to such date by unani

written consent.

(IND. - 343)
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ARTICLES OF MERGER — page five

2. Action by Shareholders (select appropriate paragraph);

were preselt in person or by proxy, authorized adoption of the merger by such corporation.

The holders ofhe following classes of shares were entitled to vote as a class in respect of the
Agreement of Mégger:

(1)
(2)
(3)

The number of shares entified to vote in respect of the Agreement of Merger, the number of

shares voted in favor of the a \b%ion of the Agreement of Merger, and the number of shares voted
against such adoption are as foljows:

kN Shares Entitled to Vote as a Class
N 1) 2) (3)
Shares entitled to vote: \“\
Shares voted in favor: “w
Shares voted against: S
. «
(b) By written consent, executed on N, 19 signed by the holders of

shares of the Corporation, being all of the shares ofihe Corporation entitled to vote in respect of an

Agreement of Merger, the shareholders authorized adoptlon of the Agreement of Merger by such
corporation.

3. Subsequent Action by Directors (select appropriate paragraph)
(a) The Board of Directors of the above-named domestic cor'pgration, at a meeting thereof, duly

called. constituted and held on __ 19 econsidered the Agreement of
Merger and adopted, by a majority vote of the members of such board, a resolution again
approving the Agreement of Merger and authorizing the execution thereof by the undersigned

President or Vice-President and Secretary or Assistant Secretary of 8uch corporation, for and on
its behalf.

(b) By written consent, executed on 19 signed by all of the members
of the Board of Directors of the above-named domestic corporation, a resglution was adopted
again approving the Agreement of Merger and authorizing the executmthereof by the

undersign-d President or Vice-President and Secretary or Assistant Secretary of such cor-
poration, for and on its behalf.

(c) Since the shareholders of the anove-named domestic corporation voted unanimotgly in favor
of the Agreement of Merger, no subsequent action by the Board of Directors of such edyporation

vas required. A resolution anticipating unanimous approval was duly a'dopted by the Board of
1)1!'8(10!"\ of such corporation in conjunction with the resolutions approving the Agree ent of
Merger which authorized the execution thereof by the undermgned President or Vice-Predident

and Secretary or Assistant Secretary of such corpora‘ion, without further action by the Boxrd
of Directors.

(IND, - 3473)
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ARTICLES OF MERGER — page six

4. CompMtemes-with Legal Requirements:
The manner of the adop Agreement of Merger, and the vote by which it was adopted,

constitute full legal compliance wit pmj.sjgai%tr"the Act, the Articles of Incorporation, and

the by-laws of the above-named domestic corporation:
(Insert additional pages as necessary to show the manner of adoption and vote of e Indiana domestic
corporation party to the merger.)

Article V
REPRESENTATIONS BY FOREIGN CORPORATION(S) PARTY TO THE MERGER

(Strike this section if no foreign corporation is party to the merger)

A. The plan was authorized by the foreign corporation(s), adopted or approved as the case may be, in
accordance with the laws of the State of domicile.

{Strike this section if the surviving corporation is domestic)

B. Ttheign corporation hereby agrees:
1. That it may eserved with process in the State of Indiana in any proceedmg for the enforcement

of any obligation of any-domestic corporation party to this merger and in any proceeding for the
enforcement of the rights of‘&dxs:entmg shareholder of any such domestic corporation against
the surviving corporation; S

2. To the irrevocable appointment of the SecretaryeiState of Indiana as its agent to accept service
of process in any such proceeding, which process should bemalled by the Secretary of State to the

s

following address X

3. That it will promptly pay to the dissenting shareholders of any domestlc éBiporatxon party tothis
merger the amount, if any, to which they shall be entitled under the provisions of theAct with
respect to the rights of dissenting shareholders. T

~——

(IND. - 343)
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C. Net increase in authorized shares (subtract B from A)

ARTICLES OF MERGER — page seven

Article VI*

STATEMENT OF CHANGES MADE WITH RESPECT TO INCREASE
IN AUTHORIZED SHARES OF SURVIVING CORPORATION

(Strike this Article if survivor is not Indiana domestic corporation)

. Total number of shares authorized survivor
after giving effect to this merger ........... e e e e e M

. Total number of shares authorized survivor
PriOr 10 this TeTger .. oo i e e 50,000

.............................. .._26,654
. Aggregate of all shares authorized non-surviving domestic
corporations party to this merger and

all “Indiana shares” credited previously

qualified (admitted) foreign corporations

pParty 10 this e ger . o T

. Authorized share increase, if ANy subtract Drom €) ..o vvvvrvnre e e e e 06,654

-

*(The purpose for the information required by this section is to enable the Secretary of State to more readily calculate the
additional fee, i any, resulting from an increase in authorized shares and to credit the surviving corporation with the
authorized shares of merging demestic and “Indiana shares” of merging foreign corporations previously credited to such
corporation parties to the merger, pursuant to 1C 23-3-2-2, as amended by Indiana Acts 1977, P.L. 76.)

TRADEMARK
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ARTICLES OF MERGER — page eight

IN WITNESS WHEREOF, each undersigned corporation has caused these Articles of Merger to be
signed by a duly authorized officer, duly attested by another such officer, acting for and on behalf of such
corporation; and each of such corporations certifies to the truth of the facts and acts relating to it and the
action taken by its Board of Directors and shareholders.

Dated this %M day of __July 19.88

Sprague Holiding Company
R {(Name of Corporation)

< e TIC T '
By:- s SERUR IV RPN L

;-

(Written Signature)

“teve M. Barnett, President
(Printed Name)

President immiimacPw usidant

Cu b, oS
{Written Signature)

[

J
Fugene H. Edscn, Secretary
(Printed Name)

>

Secretary M A NATR)

STATE OF ILLINOIS
)SS:
COUNTY OF COOK )

1, the undersigned, a Notary Public duly commissioned to take acknowledgments and administer
oaths in the above captioned State, hereby certify that the above-signed officers of the above-named
corporation personally appeared before me; acknowledged their execution of the foregoing Articles of
Merger; and swore or attested to the facts therein stated.

WITNESS my hand and Notarial Seal this 25th day of /""‘Jul{z\ : ,19_88
. ‘ o

ritten Signature)

Helen Chasten
{Printed Name)

My Notarial Commission Expires: 2ugust 12, 1989

TRADEMARK
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ARTICLES OF MERGER — page nine

grague\ Devices, Inc.

/(N:me of Corporation)
\} ﬂ/ﬂ /.

mmlture)

Robert L. Du Gene, President
(Printed Name)

President mmi3d e Rxenicont

ey ik

(Written Signature)

Thomas Kowieski, Secretary
(Printed Name)

SecretaryhiEXAMNE XN R TN MY

STATE OF JZag pa 2 )

S

COUNTY OF La Fhn te

I, the undersigned, a Notary Public duly commissioned to take acknowledgments and administer
oaths in the above captioned State, hereby certify that the above-signed officers of the above-named
corporation personally appeared before me; acknowledged their execution of the foregoing Articles of

Merger: and swore or attested to the facts therein stated. .
WITNESS my hand and Notarial Seal this a4Z%day of afziu 19 28

e v - , /

{(Written Signature)

(Printed Name)

\?;f//g«zxmé , 7(//’/("///9/‘ 4

My Commission Expires August 23, 1990
My Notarial Commission Expxrez

This instrument was prepared by Michael H. Kerr, Kirkland & Ellis,
200 East Randolph Drive, Chicago, IL €0601

{Insert extra signature and Notary Acknowledgment pages as necessary)
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SCHEDULE I

AGREEMENT AND PLAN OF MERGER
OF
SPRAGUE HOLDING COMPANY
AND
SPRAGUE DEVICES, INC.

THIS AGREEMENT AND PLAN OF MERGER, made and entered
into this ;EHﬁ; day of April, 1986, by and between Sprague
Devices, Inc., an Indiana corporation (hereinafter referred to as
"Devices" or the "Surviving Corporation") and Sprague Holding

Company, an Illincis corporaticn (hereinafter referred to as
"Hclding").

WITNESZSET H:

In consideration of the mutual promises hereinafter set
forth, the parties hereto agree as follows:

ARTICLE FIRST

1.1 Devices has authorized capital stock consist-
ing of 50,000 shares of Common Stock, $10.00 par vailue
per share, of wnhich 19,964 shares are issued and
ocutstanding.

1.2 Holding has authorized capital stock consist-
ing of 6,654 shares of Class A Common Stock, no par
value, and 100,000 shares of Class B Common Stock, no
par value, of which 6,654 shares of Class A Common
Stock and 19,964 shares of Class B Common Stock are
issued and outstanding.

ARTICLE SECOND

Holding shall merge with and into Devices which
shall exist by virtue and under the laws of the state
of Indiana. The corporate identity, existence,
purpose, powers, franchises, rights and immunities of
Devices shall ccntinue unaffected and unimpaired by the
merger and the corporate identity, existence, purpose,
powers, franchises, rights and immunities of Holding
shall be merged with and into the Surviving Corporation
and the Surviving Corporation shall be fully vested
therewith. The separate existence of Holding, except
insofar as it may be ccntinued by reason of the laws of
the state of Illincis, shall cease upon the Effective
Date (as such term 1s hereinafter defined) of the
merger and thereapon Holding and the Surviving
Cecrporation shall become a single corporation.
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ARTICLE THIRD

The Articles of Incorporation of Devices shall be
amended and restated in their entirety to read as set
forth in Exhibit A attached hereto and made a part
hereof and shall be the Articles of Incorporation of
the Surviving Corporation.

ARTICLE FOQURTH

4.1. On the Effective Date of the merger, the
6,654 issued and outstanding shares of Class A Common
Stock of Holding shall be converted into 6,654 shares
of Class A Common Stock of Devices; and the 19,964
issued and outstanding shares of Class B Common Stock
of Holding shall be converted into 19,964 shares of the
Class B Common S=zock of Devices.

4.2 On the Effective Date of the merger, the
19,964 issued and outstanding shares of Common Stock of
Devices owned by Holding shall not be converted or
exchanged in any manner and shall be deemed cancelled.

ARTICLE FIFTH

5.1. The By-laws of Devices as they exist on the
Effective Date ©f the merger shall remain and shall be
the By-laws of the Surviving Corporation until such
time as they are altered, amended or repealed.

5.2. The board of directors of bevices prior to
the merger shall, upon the Effective Date of the
merger, be and remain the board of directors of the
Surviving Corporation, and they shall hold office until
the next annual meeting of the shareholders of the

Surviving Corporetion or until their earlier death,
resignation or removal.

£.3. The ofificers of Devices prior to the merger
shall, upon the Effective Date of the merger, be and
remain the officers of the Surviving Corporation and
they shall hold cffice until the next annual meeting of
the board of directors of the Surviving Corporation or
until their earliier death, resignation or removal.

ARTICLE SIXTH

This Agreement and Plan of Merger shall become effective
in each respective state on the date Articles of Merger are
filed in the offices of the Secretary of State for Illinocis and

TRADEMARK
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Indiana (the "Effective Date"). On such Effective
Date, the separate existence of Holding shall cease and
Holding shall be merged with and into Devices in
accordance witn the provisions of this Plan of Merger.

ARTICLE SEVENTH

Notwithstanding anything contained herein to the
contrary, this Plan of Merger may be terminated and
abandoned by the board of directors of Devices or
Holding at any time prior to the filing of Articles of
Merger, 1if the board of directors of Devices or Holding
should decide that it would not be in the best interest
of such corpcration.

ARTICLE EIGHTH

On the Effective Date, the Surviving Corporation
shall, without further action or transfer, succeed to
and have all the assets, rights, privileges, immuni-
ties, powers, franchises, patents, trademarks, licens-
es, registrations and all property, real, personal and
mixed, subject <o all the debts, restrictions, disabil-
ities, duties and other liabilities of Holding.

IN WITNESS WHEREOF, the officers of each corporation
have executed this Agreement and Plan of Merger on the day, month
and year first above written.

SPRAGUE HOLDING COMPZNY SPRAGUE/?§VICES, INC.
: ?

By: - \:\/ yi'—ut/l ) B Lw:ﬁ; B[Y/R /VW%Q\

Steve M. Barnett, President opert L. Du Feﬁ?T‘P???ident

—

N

ATTEST: ATTEST:
i t,
t i -
Ny n éﬁ;/
«C/- !',?f L [’ {J é':\'\:\'-—_—‘ / ‘
Eugene H. Edson, Secretary “Charles W. Msﬁlenberg, Sec;ﬁﬁary
- 3 —
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EXHIBIT A

RESTATED ARTICLES OF INCORPORATION
OF
SPRAGUE DEVICES, INC.

ARTICLE FIRST

The name of this corporation is Sprague Devices, Inc.

ARTICLE SECOND

The purpose cor purposes for which the corporation is
formed is to engage in any lawful act or activity for which
corporations may be incorporated under the Indiana Business
Corporation Law.

ARTICLE THIRD

The corporation is to have perpetual existence.

ARTICLE FOURTH

The address of the corporation's registered office in
the state of Indiana s One North Capitol Avenue, Indianapolis,

46204. The name of its registered agent at such address is the
C T Corporation System.

ARTICLE FIFTH

The Corporation shall have the authority to issue One
Hundred Six Thousand Six Hundred Fifty-four (106,654) shares of
all classes of capital stock, designated by class, number of
shares and par value as follows:

PAR VALUE
CLASS NUMBER OF SHARES PER SHARE
Class A Common Stock 6,654 No Par Value
Class B Common Stock 100,000 No Par Value
ARTICLE SIXTH
The preferences, qualifications, limitations, restric-

tions, and special or relative rights of the Class A Common Stock
("Class A Common") and Class B Common Stock ("Class B Common")
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shall be identical in all respects, except as otherwise provided
by law or expressly provided below:

6.1 Class A Common

A. Voting Rights. Each share of Class A
Common shall be entitled to one vote in each
matter submitted to a vote at a meeting of
shareholders. The Class A Common shall nect be
entitled to cumulative wvoting rights, or to vote
on any matter as a class except to the extent
that class voting rights are required by law and
cannot be limited or denied by the Articles of
Incorporation of the Corporation. Subject to
but withouz limiting the generality of the
foregoing, the Class A Common shall not have any
right to vote as a class in connection with any
merger, sa.e of all or substantially all of the
assets, dissolution or amendment of the Articles
of Incorpcration or By-Laws of the Corporation.

B. Dividends. When, as and if dividends
property or shares or other securities of the
Corporatior.,, each share of Class A Common shall
be entitled to the product of (a) the aggregate
amount of such dividend (or number or amount of
shares or cther securities, whole o¢r fractional)
declared or Class & Common and Class B Common,
multiplied by (b) a fraction, (i) the numerator
of which is cne and (ii) the denominator of
which 1s 44,364.

cC. Liguidating Distributions. Upon a
liquidating distribution, each share of Class A
Common shall be entitled to the product of (a)
the aggregate amount of such ligquidating distri-
bution declared on the Class A Common and Class
B Common, mualtiplied by (b) a fraction, (i) the
numerator of which is one and (ii) the denomina-
tor of which is 44,364.

D. Limitation on Declaration and Payment
of Dividends and cther Distributions. Sc long
as any share of Class A Common shall remain
issued and o>utstanding, the Corporation shall
nct have the authority to declare or pay any
dividend or other distribution in respect of the
Class B Common without simultaneously declaring
or paying, as the case may be, a dividend or
cther distribution in respect of the Class A
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Common in accordance with the provisions of this
paragraph 6.1.

E. Subdivisions and Combinatiocons. The
Corporaticon shall not in any manner subdivide
the outstanding shares of Class A Common. 1£f

the Corporaticn shall in any manner combine the
outstanding shares of Class B Common, the
ocoutstanding shares of Class A Common shall be
proportionately combined in the same manner and
on the same basis as the outstanding shares of
Class B Common have been combined.

F. Limitation on Authorization of Addi-
tional Shares and Reissuance of Shares. Except
for the 6,654 shares of Class A Common authorized
hereby, no additional shares of Class A Common
shall be authorized without the unanimous
consent of all of the holders of Class A Common
and Class E Common. If the Corpeoration acguires
shares of Class A Common, such shares shall upon
such acguisition be cancelled and such shares
shall not ke reissued and the number of author-
ized shares of Class A Common shall be reduced
by the numter of shares so acquired.

£€.2 Class B Common

A. Voting Rights. So long as any share
cof Class A Common shall remain issued and
cutstanding, the holders of Class B Common
shall, as a class, be entitled to a number of
votes egual to the sum of (a) 37,710, plus (b)
the excess, if any, of (i) 6,654, over (ii) the
number of shares of Class A Common outstanding
and entitled tc vote on the record date for
determining sharehclders entitled to vote in
such manner (the "Class B Voting Pool'") in each
matter submitted toc a vote at a meeting of
shareholders; and each share of Class B Common
shall be entitled to a number of votes egual to
the gquotient derived by dividing (y) the Class B
Voting Pocl, by (z) the number of shares of
Class B Commnon outstanding and entitled to vote
ocr: the record date for determining shareholders
entitled to vote in such matter. If no share cof
Class A Commeon is issued and outstanding, each
share of Class B Common shall be entitled to cone
vote in each matter submitted to a meeting of
shareholders. The Class B Common shall not be
entitled to cumulative voting rights.
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B. Dividends. When, as and if dividends
are declared thereon, whether payable in cash,
property or securities of the Corporation, the
heolders of Class B Common shall be entitled to
the excess of (a) the aggregate amount of such
dividend (or number or amount of shares or other
securities; payable to the holders of Class A
Common and Class B Common, over (b) the amount
of such dividend (or number or amount of shares
or other securities) payable to holders of Class
A Common (the "Class B Dividend Pool"). Each
share of Class B Common shall be entitled to an
amount of such dividend (or number of amount of
shares or other securities, whole or fractional)
egqual to the quotient derived by dividing (a)
the Class B Dividend Pool, by (b) the number of
shares of Class B Common outstanding as of the
record date for determining shareholders entitled
to receive such dividend.

C. Ligquidating Distributions. Upon a
liguidating distribution, the holders of Class B
Common will be entitled to the excess of (a) the
aggregate amount of such liquidating distribu-
tion payable to the holders of Class A Common
and Class B Common, over (b) the amocunt of such
ligquidating distribution payable to the holders
cof Class A Commen (the "Class B Liguidating
Distribution Pool"). Each share of Class B
Common shall be entitled to the quotient derived
by dividing (a) the Class B Liquidating Distribu-
tion Pcol, by (b) the number of shares of Class
B Commcn outstanding on the record date for such
liguidating distribution.

D. L:mitation on Declaration and Payment
of Dividends and other Distributions. So long
as any share of Class B Common shall remain
issued and cutstanding, the Corporaticn shall
not have the authcrity to declare or pay any
dividend or cother distribution in respect of the
Class A Common withcut simultaneously declaring
or payling, as the case may be, a dividend or
other distribution in respect cf the Class B
Common 1in accordance with the provisions of this
paragraph €.2.

E. Subdivisions and Combinations. So
long as any share of Class A Common shall remain
issued and cutstanding, the Corporation shall
not in any manner subdivide the ocutstanding
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Class B Common. If the Corporation shall in any
manner compine the outstanding shares of Class A
Common, the outstanding shares of Class B Common
shall be proportionately combined in the same
manner and on the same basis as the outstanding
shares of Class A Common have been combined, and
the relational references of the Class B Common
to the Class A Common contained in this paragraph

6.2 shall be appropriately adjusted to reflect
such combination.

ARTICLE SEVENTH

In furtherance and not in limitation of the powers
conferred by statute, the shareholders of the Corporation are

expressly authorized to make, alter or repeal the by-laws of the
Corporation.
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Secretary of State
State House |
Corporations Division {
Room 155 !
indianapolis, Indiana 46204 |
Present Origina: and One Copy - Use 8%2"" x 117 pape- for inserts. (817) 2326576

FILING FEE: $80.00 Indlana Code 23-1-4i-1 @t seq .. / L/g(é 0‘{7
e _ U TS R NN 20

|
; ARTICLES OF MERGER / SHARE EXCHANGE

. ARTICLES OF MERGER / SHARE EXCHANGE
. V. ' State Form 39036 (R/ 12:87)
e Provided by Evan Bayh, Secretary of State of inglara

Apprcved by State Board of Accounts, 1988

e

OF

SDI ACQUISITION, INC.

INTO }

seracue pEvices, . [9Y3(p~047 |

In accordance with the requirements of the (ndiana Business Corporat.on Law. the undersigned corporations desiring to effect a merger or |
' share exchange. set forth the following facis '

" "ARTICLE I - SURVIVING CORPORATION

.SECTION I
The rame cf the corpcration surviving the rmerger is

Sprague Devices, Inc.

R and such namexhaaxnas nol
(gesignate wh/ h, been changed as a resu 1 o the merger

-SECTION 2./ Strike inapplicabie section)

3. Tae surviving corporation is & domestic corporation existing pursuant to the
provisions ¢t the Act incorperated on 12/27/46

Bx wawmwpawxsumwmwmmxmwxwmw
Bk IR MRk xRk u X X X AR RBMRAARE & RRK SOORIRback hasigrate
WR RN X0 RR IR R AR AREEE KHADE AT RH R § 100X 1 0K SR axbiast AR X0
DUXSIR B S XX WA AE a0 X508 KB S8 0 B 3O XSS B A X XX X XA X KX K XXX KK AXKEXKK
(32 R W SO B 3 8 R XTSI B I M B X R BB AW K EAATTINK 3 KA KRG
BOORHAL AL ABONOBHON AR T RHRKHROK %

TOE N HIK A B RN E RXXOOOCHE R K K@ 8 K X0 KHEREXIO R ianeact Xy ammes 3 Xm
IR EANS:

O

ARTICLE Il - MERGING CORPORATION(S) r
The name. state of incordoration and date of incorporation or admission, respectively. of each Indiana domestic corporation and

indiana-qualit |ed foreign corporation, othe than the - survivor, wh:ch is party 1o the merger are as follows: ‘
"Name of Corpo'aﬂrn -

SDI Achletloq, Inz. |

State of Somicle 7T

Delaware

Date of Incorporation or qualification in indiana

i
| Not qualified in Indiana

|

|

— - [ —_ —

Name of Corperaticn |
. |
VN S et - — ]
State of Domuc e TfDaua of incorporation or qualitication 'n Indiara !
. ! |
. e L i

'Name ¢! Corporatior |

State of Demicite ’ ) m;‘ Date of incorporation or qualitication in Incdiana

ARTICLE 1l - PLAN OF MERGER OR SHARE EXCHANGE !
The Plar of Merger or Share Exchange, containing such information as required by Indiana Code 23-1-40-1(b), is set forth in “Exhibit ’
A" attached hereto and made apart hereot.
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E BIT A

AGREEMENT AND PLAN OF MERGER

Dated as of August 31, 1992

By and Between

SPRAGUE DEVICES, INC.
and

SDI ACQUISITION, INC.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement") is
made among Sprague Devices, Inc., an Indiana corporation
("Sprague"), SDI Acquisition, Inc., a Delaware corporation ("sSDI")
and Steve M. Barnett, Eugene H. Edson, Themas E. Kowieskl, James D.
Smart, Joseph C. Hesson, and Steve M, Barnett Ten Year Trust,
("Stockholders") on this 31st day of August, 1992,

WHEREAS, the Stockholders cwn all of the issued and

cutstanding shares of capital stock of Sprague (the '"Sprague Common
Stock");

WHEREAS, the Stockholders and the Board of Directors of

each of Sprague and SDI have approved this Agreement and Plan of
Merger;

WHEREAS, to complete such acquisition, the respective

Boards of Directors of Sprague and SDI have approved the merger of
SDI with and into Sprague:

NOW, THEREFORE, in consideration of the mutual represen-
tations, warranties, c¢ovenants and agreements hereinafter set

forth, and intending to be legally bound hereby, the parties hereto
agree as follows:

1. Ef ve e Mer Upon the terms and
subject to the conditions contained in this Agreement, Articles of
Merger shall be duly delivered to the Secretary cof State of the
State of Indiana for filing, on September 1, 1992 or at such other
date as the parties may agree to. The Merger (as hereinafter
defined) shall become effective upon the issuance of a certificate

of merger by the Secretary of State of the State ¢of Indiana (the
"Effective Time").

2. Merger. At the Effective Time, SDI shall be merged
into Sprague in accordance with the applicable provisions of the
laws of the State of Indiana (the "Merger"). At the Effective
Time, the separate existence of SDI shall cease and Sprague, as the
surviving corporation in the Merger (the "Surviving Corporation"),

shall continue its corporate existence under the laws of the State
of Indiana.

3. Tr er In ts. The Surviving Corporation
ghall possess all rights, privileges, immunities, and franchises,
of a public as well as of a private nature, of both Sprague and
SDI; and all property, real, personal and mixed, and all debts due
on whatever account, including subscriptions to shares, and all
other choses in acticn, and all and every other Iinterest of or
belonging to or due to both Sprague and SDI, shall be taken and
deemed to be transferred to and vested in the Surviving Corporation
without further act or deed; and the title to any real estate, or
any interest therein, vested in either of such entities shall not
revert or be in any way impaired by reason of the Merger.
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4. Liabilitieg. The Surviving Corporation shall be
responsible and liable for all the liabilities and obligations of
both Sprague and 8DI; and any claim existing cr action or
proceeding pending by or against either of such entities may be
prosecuted as if the Merger had not taken place, or the Surviving
Corporation may be subatituted in its place. Neither the rights of

creditors nor any llens upon the property of either entity ghall ke
impaired by the Merger.

5. cancellation, Conversion and Issyance £f Shares.
All shares and convertible debt ckligations of Sprague Common Stock
(both Claszs A and Class B) igsued and outstanding immediately prior
to the Effective Tima shall at the Effective Time and by virtue of
the Marger and without any action on the part of any shareholder be
cancelled and converted inte the right to receive 1,168,000 shares
of common stock, par value $1.00 per share, of Echlin In¢. (the
"Purchaser Common Stock") (as adjusted pursuant t¢ the Agreement
and Plan of Reorganization by and among Echlin Inc., the Stock~

holders and other parties thereto dated July 31, 1992) (the "Merger
Consideration”).

6. lssvance of Surviving Corporation Shares. At the
Effective Time, by virtue of the Merger, all shares of commeon stock
of SDI outstanding immediately pricor t¢ the Effective Time shall
cease to exist and shall be converted into the 22,182 shares of
common &tock (Class A and Class B as apecified in the Articles of
Merger) of the Surviving Corporation, which shares shall be and
constitute the only cutstanding stock of the Surviving Corporation.

7. The {losing. The closing of the Merger shall take
place at the office of Kirkland & Ellig, 200 East Randolph Drive,
Chicago, Illinois 60601, on the Closing Date (the "Closing").

TRADEMARK
REEL: 002072 FRAME: 0615



/94 (36-04T

CERTIFICATE OF MERGER
OF
AT LEAST 90% OWNED SUBSIDIARY

(Surviving Connecticut Stock Corporation)

The name of the parent surviving domestic corporation in the merger is Echlin Inc.

The Plan of Merger 1s as follows:

FIRST: Sprague Devices, Inc. shall be and hereby is merged into Echlin Inc., which shall
be the surviving corporation.

SECOND: The Certiticate of Incorporation of Echlin Inc., which is the surviving
corporation, as heretofore amended and as in effect on the date of the merger provided for
in this Agreement, shall continue in full force and effect as the Certificate of Incorporation
of the corporation surviving this merger

THIRD: The manner of converting the outstanding shares of the capital stock of each of
the constituent corporations into the shares or other securities of the surviving corporation
shall be as follows: ’

1a} Each share of common stock of the surviving corporation which shall be
outstanding on the effective date of this merger shall remain outstanding.

(b) Each share of common stock of the merged corporation which shall be
outstanding on the effective date of this merger shall be cancelled.

FOURTH:  The terms and conditions of the merger are as follows:
(a) The bylaws of the surviving corporation as they shall exist on the effective date of
this merger shall be and remain the bylaws of the surviving corporation until the same shall

be altered, amended or repealed as therein provided.

{b) The directors and officers of the surviving corporation shall continue in office until the
next annual meeting of sharehoiders and until their successors shall have been elected and
qualified.

{c) This merger shall become effective upon filing.
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(d) Upon the merger becoming etfective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other assets of every kind and description
of the merged corporation shall be transferred to, vested in and devolve upon the surviving
corporation without further act or deed and all property, rights, and every other interest of
the surviving corporation and the merged corporation shall be as effectively the property
of the surviving corporation as they were of the surviving corporation and the merged
corporation respectively. The merged corporation hereby agrees from time to time. as and
when requested by the surviving corporation or by its successors or assigns, to execute
and deliver or cause tc be executed and delivered all such deeds and instruments and to
take or cause to be taken such further or other action as the surviving corporation may
deem necessary or desirable in order to vest in and confirm to the surviving corporation
title to and possession of any property of the merged corporation acquired or to be
acquired by reason of or as a result of the merger herein provided for and otherwise to
carry out the intent and purposes hereof and the proper officers and directors of the
merged corporation and the proper officers and directors of the surviving corporation are

fully authorized in the name of the merged corporation or otherwise to take any and all
such action.

{e) The surviving corporation may be served with process in the State of Indiana in any
proceeding for enforcement of any obligation of Sprague Devices, Inc. as well as for
enforcement of any obligation of the surviving corporation arising from the merger,
including any suit or other proceeding to enforce the right of any shareholder as
determined in appraisal proceedings pursuant to the applicable provisions of the Indiana
Business Corporations Law; and it does hereby irrevocably appoint the Secretary of State
of Indiana as its agent to accept service of process in any such suit or other proceeding.
The address to which a copy of such process shall be mailed by the Secretary of State of
Indiana 1s 100 Double Beach Road, Branford, Connecticut 06405 until the surviving
corporation shall have hereafter designated in writing to the said Secretary of State a
different address for such purpose  Service of such process may be made by personally
delivering to and leaving with the Secretary of State of Indiana duplicate copies of such
process, one of which copies the Secretary of State of Indiana shall forthwith send by
registered mail to said Echlin Inc. at the above address.

The Plan of Merger was approved by resolution adopted by the board of directors of each
merging corporation.

No amendment is made 10 the charter of the surviving corporation as part of the merger.
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Dated at 100 Double Beach Road, Branford, Connecticut this Lo day of March, 1996.

WE HEREBY DECLARE. under the penalties of false statement, that the statements
in the following certificate, insofar as they pertain to Echlin Inc. are true.

ECHLIN INC.

By S@ o
@. Leckerling
ice President, General Counsel &

Corporate Secretary

Charles W. O'Connor
Assistant Secretary
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WE HEREBY DECLARE, under the penalties of false statement, that the statements
in the following certificate, insofar as they pertain to Sprague Devices, Inc. are true,

SPRAGUE DEVICES, INC.

By X"\?\/

6223. Leckerling
iee President & Secretary

Charles W. O'Connor
Assistant Secretary
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AGREEMENT OF MERGER L e e

AGREEMENT OF MERGER, dated this 6th day of March, 1996, pursuant to Section
33 of the Stock Corporation Act of Connecticut, between Echlin Inc., Inc., a Connecticut
corporation, and Sprague Devices, Inc., an Indiana corporation.

WITNESSETH thar
WHEREAS, all of the constituent corporations desire to merge into a single corporation,

NOW. THEREFORE. the corporations, parties to this Agreement, in consideration of
the mutual covenants, agreements and provisions hereinafter contained do hereby prescribe the
terms and conditions of said merger and mode of carrying the same into effect as follows:

FIRST: Sprague Devices, Inc. shall be and hereby is merged into Echlin Inc., which shall
be the surviving corporation.

SECOND: The Certificate of Incorporation of Echlin Inc., which is the surviving
corporation, as heretofore amended and as in effect on the date of the merger provided for 1n this
Agreement, shall continue in full force and effect as the Certificate of Incorporation of the
corporation surviving this merger.

THIRD: The manner of converting the outstanding shares of the capital stock of each of
the constituent corporations into the shares or other securities of the surviving corporation shall
be as follows:

(a) Each share of common stock of the surviving corporation which shall be outstanding
on the effective date of this merger shall remain outstanding.

(b) Each share of common stock of the merged corporation which shall be outstanding on
the effective date of this merger shall be cancelled.

FOURTH: The terms and conditions of the merger are as follows:

(a) The bylaws of the surviving corporation as they shall exist on the effective date of this
merger shall be and remain the bylaws of the surviving corporation until the same shall be altered.
amended or repealed as therein provided.

(b) The directors and officers of the surviving corporation shall continue in office until the

next annual meeting of shareholders and until their successors shall have been elected and
qualified.
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{(¢) This merger shall become effective upon filing.

(d) Upon the merger becoming effective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other assets of every kind and description of the
merged corporation shall be transferred to, vested in and devolve upon the surviving corporation
without further act or deed and all property, rights, and every other interest of the surviving
corporation and the merged corporation shall be as effectively the property of the surviving
corporation as they were of the surviving corporation and the merged corporation respectively
The merged corporation hereby agrees from time to time, as and when requested by the surviving
corporation or by its successors or assigns, to execute and deliver or cause to be executed and
dehivered all such deeds and instruments and to take or cause to be taken such further or other
action as the surviving corporation may deem necessary or desirable in order to vest in and
confirm to the surviving corporation title to and possession of any property of the merged
corporation acquired or to be acquired by reason of or as a result of the merger herein provided
for and otherwise to carry out the intent and purposes hereof and the proper officers and directors
of the merged corporation and the proper officers and directors of the surviving corporation are
fully authorized in the name of the merged corporation or otherwise to take any and all such
action

(¢) The surviving corporation may be served with process in the State of Indiana in any
proceeding for enforcement of anv obligation of Sprague Devices, Inc. as well as for enforcement
of any obligation of the survivinz corporation arising from the merger, including any suit or other
proceeding to enforce the right of any shareholder as determined in appraisal proceedings
pursuant to the applicable provisions of the Indiana Business Corporations Law: and it does
hereby irrevocably appoint the Secretary of State of Indiana as its agent to accept service of
process in any such suit or other proceeding. The address to which a copy of such process shall
be mailed by the Secretary of State of Indiana is 100 Double Beach Road, Branford, Connecticut
06405 unul the surviving corporation shall have hereafter designated in writing to the said
Secretary of State a different address for such purpose. Service of such process may be made by
personally delivering to and leaving with the Secretary of State of Indiana duplicate copies of such
process, one of which copies the Secretary of State of Indiana shall forthwith send by registered
mail to said Echlin Inc. at the above address
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IN WITNESS WHEREQOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resolution adopted by their respective Boards of Directors, have caused
these presents to be executed by the Vice President and Corporate Secretary and attested by the
Assistant Secretary of each party hereto as the respective act, deed and agreement of each of said
corporations, on this h'day of March, 1996

ECHLIN INC.

By: /ﬁi—\ %

@r_\)? Letkerling
Vice President, General Counsel
and Cotporate Secretary

ATTEST:

ey P

Charles W. O'Connor
Assistant Secretary

SPRAGUE DEVICES, INC.

QL

By: y
f,!on B Lec?c—rﬁ?g

Vice President and Secretary

ATTEST

Ll e

Chartes W. O'Connor
Assistant Secretary
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In the Matter of ECHLIN INC.

AFFIDAVIT OF ECHLIN OFFICER

STATE OF OHIO )
) SS:
COUNTY OF LUCAS )

I, Steven E. Keller, being first duly sworn, state the following:

1. [ am the Secretary of Echlin Inc. and I make this affidavit based on my
personal knowledge of the facts stated herein.

2. I have been an officer of Echlin Inc. since July 9, 1998 to the present and |
am familiar with, among other things, the patents and trademarks of Echlin Inc.

3. Echlin Inc. was incorporated in the State of Connecticut, U.S.A., on
January 13, 1959 under the name The Echlin Manufacturing Company of Connecticut,
Incorporated.

4. On March 15, 1996, Sprague Devices, Inc., an Indiana, U.S.A.
corporation, merged with and into Echlin Inc.

5. On September 9, 1999 Moto Mirror Inc., a Texas, U.S.A. corporation,
merged with and into Echlin Inc.

6. On October 29, 1999 Sprague Controls, Inc., a Delaware corporation.
merged with and into Echlin Inc., prior to which the following events occurred:

* Sprague Aristo-Aire, Inc. was incorporated in the State of
Delaware, U.S.A., on March 30, 1988.

* On August 8. 1994 by virtue of a resolution of the Board of
Directors an amendment to the Certificate of Incorporation of Sprague Aristo-Aire, Inc.
was filed, changing the name of the corporation to Sprague Controls, Inc.
7. True and accurate copies of documents evidencing the relevant

transactions identified herein are attached hereto.

[ Signature is on the following page/
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Subscribed to and sworn to before
me this __+ ~ day of March, 2000.

Dated : .

Lo

1 455262vI13

* RECORDED: 04/21/2000

—Steven E. Keller

Secretary

et

/ /4/2’ ARES 'j’ / ‘i —/L.-—

Nogary Public

§ My Commissior, Ex

THERES A § wiy
ETRO
Notary Put,, ~ate of Ohig

pires 3-27-2000
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