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Microfilm Number Filed with M% ment of State on SEP ' 7 IQQ
Entity Number_ 375%5— 1SS z K LZ Lﬁ/{
: Secratary of the Commorwealih,
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION /o

DSCB:151328 (Rev 90)

In compliance with the requirem~nts of 15 Pa.C.S. § 1926 (relating to anticles of merger or consolidation), the undorsigned
business corporations, desiring to effuct a merger, hereby state that:
Victaulic Company of America

1. The name of the corporation surviving the merger is:

!

2. (Check and compiete one of the following):
——The surviving corporation is z domestic business corporation and the (a) address of its current registered office in this
Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the Department is
hereby authorized to correct the following information to conform 1o the records of the Daepartment):
1

@) —
Number and Street Chy Zip County

(b) c/o:
Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county in which the
corporation is located for venue and official publication purposes.

-X The surviving corporation is a qualified foreign business corporation incorporated under the laws of New Jlersey
and the (a) address of its current registered office in this Commonwealth or (b) name of its commercial registerad office
provider and the county of venue is (the Department is heraby authorized to comect the following information to

conform to the records of the Department):
4901 Keaslerville Road Easton PA 18042 Northampton
State Zip County

@

Number and Street City

() clo.
Name of Commercial Registerad Office Provider County

For a corporation represonted by a commercial registersd office provider, the county in (b) shall be deemed the county In which the
corporation Is located for venue and official publication purposes.

—-The surviving corporation is a nonqualified foreign business corporation incorporated under the laws of
and the address of its principal office under the laws of such domiciliary jurisdiction is:

Number and Street Chy State Zip County

. The name and the address of the registered office in this Commonwealth or name of its commercial registered office
provider and the county of venue of each other domestic business corporation and qualified foreign business oorpora!ion
which is a party to the plan of merger are as follows:

Name of Coporstion Address of Aegistered Offices or Name of Commercial Registered Ofice Provider Counly
Sim-Kar Lighting Fixture Co., Inc.

19120
Philadelphia ?cunCy

601 East Cavuga Street, Philadelphia, PA




:
| DSCB:15-1926 (Rev 80)-2

4. {Check. and ¥ appropsiate complets, one of the fulowing):
-—The pian of merger shall be effective upon filing these Articles of Merger in the Department of State.

—LThe plan of merger shall be effective on _September 30, 1992 g4 11 p.m.
Date Hour

. The ma: ner in which the plan of merger was adopted by each domestic corporation is as follows:
Name of corporation Manner of adoption

Sim-Kar Lighting Fixture Co., Inc.

Adopted by action of the Board of

Directors of the parent corporation

pursuant to 15 Pa.C.S. Sec. 1924(b)(3)

. (Strike out this paragraph ¥ no loreign corporation is a party to the merger). The plan was authorized, adopted or
appfwed.asthecasamaybe.bymemmnbuskmssoorpwabn(auchdmelom&gnbuslnesscorpmmions)pany

to the plan in accordance with the laws of the jurisdiction In which ft is incorparated.
. (Check, and ¥ appropriate compiete, one of the following):
X _The plan of merger is set forth in fullin Exhibit A attached hereto and made a part heredt.
—Pursuant to 15 Pa.C.S. § 1901 (relating to omission of certain provisions from filed pians) the provisions, If any, of the
plan of merger th.at amend or constitute the operative Articles of Incorporation of the surviving corporation as in effect

suhuquomlothoeﬂaahsdatoonhoplmmse:MhthEmmAanacfndhomomdmadoapmh«ed.
ThotulnextonhoplandmorgwIsonﬂlaatmepdndpalplaceo'bminessotthewwhgoorpombn,theaddress

of which is:

Number and Strest Ciy Btate Zip

IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned corporation has causad these ' les of
1992

Merger to be signed by a duly authorized officer thereof this b/’Maaya September

Victaulic Company of Americ
ANy
BY: £ Q‘ 4/‘ /[vll Al

Vo 7 (sdnaune)

/

TTLE: Chairmdn of the Board

{Name of Corporation)

(Signature)
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EXHIBIT A

PLAN OF MERGER approved on September 8, 1992 by
Victaulic Company of America, a New Jersey corporation, and by
resolution adopted by lts 3Board of Directors on said date
pursaant to Title 15, Section 1924(b) (3) of the Pennsylvania
Consolidated Statutes and Sections 14A:10-5 and 14A:10-7 of the

New Jersey Business Corporation Act.

1. Sim-Kar Lighting Fixture Co., Inc., 1hall, pursuant
to the provisions of the Businecs Corporation Law of 1988 of the
Commonwealth of Pennsylvania and pursuant to the provisions of
the New Jersey Business Corporation Act, be mergel into Victaulic
Company of America, which shall be the surviving corporation upon
the effective date of the merger in New Jersey and which is
sometimes hereinafter referred to as the "parent corporation®,
and which shall continue to exist as said surviving corporation
pursuant to the provisions of the New Jersey Business Corporation
Act. The separate existence of Sim-Kar Lighting Fixture Co.,
Inc., which is a wholly-owned subsidiary of Victaulic Company of
America, and which is sometimes hereinafter referred to as the
"subsidiary corporation", shall cease upon the effective date of
the merger in accordance with the provisions of the Business
Corporation Law of 1988 of the Commonwealth of Pennsylvania.

2. The Certificate of Incorporation of the parent
corporation upon the effective date of the merger in New Jersey
shall be tha Certificate of Incorporation of said parent
corporation, and said Certificate of Incorporation shall continue
in full force and effect until amended in the manner prescribed
by the provisions of the New Jersey Business Corporation Act.

3. The issued shares of the subsidiary corporation
shall not be converted or excl.anged in any manner and the parent
corporation presently owns directly all of the outstanding shares
of said subsidiary corporation and will continue to own said
shares prior to the adoption of this Plan of Merger and prior to
the effectiva date of the merger. Each of the issued shares of
the subsidiary corporation shall be surrendered and extinguished
upon the effective date of the merger in the Commonwealth of
Pennsylvania. The issued shares of the parent corporation shall
not be converted or exchanged in any manner, but each said share
which is issued as of the effective date of :the merger in the
State of New Jersey shall continue to represent one issued share
of the parent corporation.

4. In the event that this Plan of Merger shall bhave
been duly approved by the parent corporation in accordance with
the provisions of the New Jersey Business Corporation Act and
that the merger of the subsidiary corporation into the parent
corporation shall have been fully authorized in acco.dance with
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the provisions of the New Jersey Business Corporation Act and, in
the event that this Plan of Merger shall have been fully approved
on behalf of the subsidiary corporation in the manner prescribed
by the provisions of the Business Corporation Law of 1988 of the
Commonwealth of Pennsylvania, the parent corporation hereby
stipulates that it will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the
State of New Jersey and the laws of the Commonwcalth of
Pennsylvania and that it will cause to be performed all necessary
acts therein and elsewhere to effectuate the merger.

5. The proper officers of the parent corporation are
hereby authorized to execute Articles of Merger upon beshalf of
the parent corporation in conformity with the provisions of the
Business Corporation Law of 1988 of the Commonwealth of
Pennsylvania and the Board of Directors and the proper officers
of the parent corporation are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute,
deliver, file, and/or record any and all instruments, papers, and
documents which shall be or become necessary, proper, or
convenient to carry out or put into effect any of the provisions
of this Plan of Merger or the merger described herein.

6. Notwithstanding the full approval of this Plan of
Merger by the parent corporation in accordance with the
provisions of the New Jersey Businesgs Corporation Act and the
full authorization of the merger in accordance therewith, and
notwithstanding the approval and adoption of this Plan of Merger
on behalf of the subsidiary corporation in accordance with the
provisions of the Business Corporation Law of 1988 of the
Commonwealth of Pennsylvania, this Plan of Merger may be
terminated at any time prior to the effective date and hour of
this Plan of Merger and of the merger described herein in the
event that the Board of Directors of the parent corporation shall

so determine.

7. The effective date and hour of this Plan of Merger
and of the merger described herein, insofar as the provigions of
the Business Corporation Law of 1988 of the Commonwealth of
Pennsylvania shall govern the same, shall be September 30, 1992
at 11:00 P.M.
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CERTIFICATE OF MERGER FILED

. of SEP 20 1992
8IM-KAR LIGHTING FIXTURE CO., INC.
{a Pennsylvania corporation) DANIEL J. DALTON
into Secretary of Stnt,o
0797735 &

VICTAULIC COMPANY OF AMERICA
(New Jersey corporation)

To the Secretary of State
State of New Jersey

Pursuant to the provisions of Sections 14A:10-5 and
14A:10-7 of the New Jersey Business Corporation Act, the New
Jersey parent business Corporation hereinafter named does hereby
certify that:

1. The name of the subsidiary corporation, which is a
business corporation organized under the laws of the State of
Pennsylvania is Sim-Kar Lighting Fixture Co., Inc. ("“"SKL"}.

2. The name of the parent corporation, which is a
business corporation organized under the laws of the State of New
Jersey, is Victaulic Company of America (“"victaulic").

3. The number of outstanding shares of SKL is 1,000,
all of which are of one class, and all of which are owned by
Victaulic.

4. The following is the Plan of Merger for merging SKL
into Victaulic as approved by the Board of Directors of Victaulic
on September 8, 1992:

"1, Victaulic Company of America ("Victaulic"), a New
Jersey corporation and the owner of all of the outstanding
shares of Sim~Kar Lighting Fixture Co., Inc. ("SKL"), a
Pennsylvania corporation, hereby merges SKL into Victaulic
pursuant to the previsions of the Pennsylvania Consclidated
* Statutes and the New Jersey Business Corporation Act.

2. Victaulic shall assume all of the obligations of
SKL.

3. The separate existence of SKL shall cease upon the
effective date of the merger pursuant to the provisions of
the Pennsylvania Consolidated Statutes and Victaulic shall
continue its existence as the surviving corporation pursuant
to the provisions of the New Jersey Business Corporation
Act.

l
Glazfol 0" \7/03370’
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4. The issued shares of SKL shall not be converted in
any manner, but each said share which is issued as of the
effective date of the merger shall be surrendered and extin-
guished. . '

5. The issued shares of Victaulic shall not be con-
verted in any manner, but each said share which is issued as
of the effective date of the merger shall continue to repre-
sent one issued share of Victaulic.

6. The proper officers of Victaulic are hereby autho-
rized and directed to execute and file the documents pre-
scribed by the laws of the Commonwealth of Pennsylvania and
the State New Jersey, and by the laws of any other appropri-
ate jurisdiction and to take all necessary acts within the
Commonwealth of Pennsylvania and the State New Jersey and in
any other appropriate jurisdiction to effectuate the merger
described herein."

5. Neither the certificate of incorporation of
Victaulic nor the certificate of incorporation of SKL requires
the approval of its shareholders to authorize the merger herein
certified.

6. The applicable provisions of the Pennsylvania
Consoclidated Statutes relating to the merger of SKL into
Victaulic will have been complied with upon compliance with the
filing and recording requirements thereof.

7. Victaulic will continue its existence as the
surviving corporation pursuant to the provisions of the New
Jersey Business Corporation Act.

8. The merger herein certified shall become effective
in the State of a New Jersey as of the close of business on
September 30, 1992.

Dated as of September [ﬁﬂ 1992,

SIM-XAR LIG RE CO., INC.
By: Ve
Name:

Title:
VICTAULIC COMPANY OF AMERICA

D s

Name: or F. Naumann
Title: Cha an of the Board
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