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

Tv Whom These Presents Come, Grecting:
Whereas, there bas been presenied fo me of 2bis affice Articles of Amendment in

priplicate of . ... BERAGUR DEVIYG, -3

- —w—————— = -1 smm- ar——mT—aE——a——E— v —a——w el e U R mEm

ecendins wriloles B8 7 of ¥.e Arbicles of Insorporaldon,

Said Articles of Amendment beving been prepared and signed in acrovdence with *An
Act concerning domestic and foreign corporations for profit, providing penaltivs for the
viofation heveof, and vepealtng all laws or parts of laws in conflic? berewith approved
March 16, 1929, and Acts supplenental thereto.

W hersas, upon dur examindgtion, | find that they conform to law:

Now, tharefars, I bereby certify that | bave this day endorsed my approval upon the
triplicate copies of Articles su presented, and, having received the fees requived by law, in the
sumof g iv .. - bave filed one copy of the Articles in this office and veturned fwo
copies bearing the endorsement of my approval to Ebe Corporation.

In Witngss Whereofs I bove berewnto set wy
band and affixed the seal of the State of Indiana,
at the City of Indianapolis, this. 176 day

2 VAT 3. NS - -

R e R LR e L TR T T T T v R e

QUARLAN Fo FLufNG Sezracaty of Seua.

Ey..:- LL L] RN e s heeesse. e LLLET W) Sy ) -
Pecpruty,
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Fir use I.I[' n Inamiuile Corporasion
Ak Gudinns Cogmtel CETgsEitine
Aol ppprnred March ]g.l?!ﬁ.

AMTICLEE OF AMENDMENT APPE:‘%VED
FILRED

of the JUL 1 3195p
ARTICLES UF INCORPORATION @@‘fﬁ” °
of O W g !

o HERAGTE DONTCRR . TN e

. ..Charles A. Sprasues e e 0 L JERARK SDEREUE e

rizidint wr Thaat i |Bcersinry ar
of the ahove named corporation raspectfully show that:

1. The above namud eorporation wau orgenized or recrganized under “The Indiane Censreal Corpora-

tion Aat,” approved Barch 18, 1924, on.... . RAGERRRET.RL st it i s i
ey
2 The abnve namaod eorporatian upon the proposel of its Posrd of Dirsctors by resclution duly
ndopted by said Hoard of T)irectors selting forth the proposed smendment—and divecting thet the agme
be sulmitted to n vole of the SRarcholders entitiad 1o vote In respeet thereof at 2 deslgnated mecting of
suth shercholders and upun the adoplion thersef by said sharcholders at said meeting 62 provided by law

atd B hreinalter niore xpeeifienlly ey awl, doss now hereby by, o JRAEAES, Ac SOERASRE, . ...
its. prealdent. .. ... 8nd. . . W FUANG SORSRME. . ... ite .. SECRERETT . e,
AT A

wr-hilent or —R P A ur

vxecvte aad aeknowledpe the following:

Arlivies of Amendment of its Artieles of Inesrparation

Exact (ext d. (&) Art cls G is hereby ammended to read 28 followd, to-witz

of
Amimdmenl "Why total muobar of shares into which its anthord zed
capLbal stock 46 to be divided 15 Five Thousand Two Hun-
*L“;umig.ﬂlilﬂn cred ghares conmieting of shares ea follows, to-—wit:
ithe oriicla or

el -
brilcles. xv d‘- o sheres having & per value ol §

arbiclas of im.
sovgovailon, o Tive Thauoapd Twse Fundrad shares withont
be winended.) par value!

(2} Article & ia hereby ammended to pead as follows, to-wlt:

"F:ve Thousand Two Hundred {5,200) shares hawing no par
va we ghall eonstitute the comndn oapliel stock «f ihis
eropo M tloms

Th Baerd of Divastepn af thiy sorpopation from tdme vo
tiqg moy Py tha amoont of considera=ion to ba pald for
shares of the common capltal svock of this corporation
&1l sueh ¢ nEilderation may be in whele or in pard in
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(e)

in meney, in other property, tangible o» intangibile, or in labor agiually
narformed for or services actually rendersd to the cerporation and the
judgment of the Besrd of Directars a8 toe the valus of such property,
imhor or serviees thall be conelusive,

Uhen bayment of th: considerztion for which a shaers wes suthorlzed to

be 1ssued shall have been received by this corperation, such share shall
be takan to be fully pald andnot liable te any further call or assess-
ment, and the holder theresf shall met Be 1iz2bla for zny further payments.

Article 7 is heraby ammended to read as fellews, Loewit:

MThe commen atock «f this corporation shzll econgist of Flwe Thousand
Two ¥undred [5,200) sharae of no rar valus, all with sguel voting rights,
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AETICLES fIF AMENDMENT
O antineed)

The munne and TV Dol of Dieeebors of saie eorporation, ot o duly called (or regular
vole by whick [k
wr1 adoplel, Ml iz 1 ul =add Poard fecll an . Hune 7, 1?50 v e e 1
L.
Mighlgan City, Indisms . adapted sali resnlution

b Arlicles of Annendoe al of the Arlivles of nevrpovativn and submitied the
g o mitnwent to g vole of thee shrcholders antitled Lo vote {ierson al a

(im) spmeial e ting, held on . 21st . day ol June | | .

taoal e A |

80 nlmishipan Oity, Twdiana

IF Tkt o davs aoten uf Lha shawholders' meeting, required Ly stotule Lo
Leoprven ta Che shiladsolders, wan wiived by bhe sharohinlders, stake i a mijoerity
of e shivehi leess emdihed o vole wis present, either in persun o by proxy,
stad paetivipgiosl ia the e iog,

Holders oF all ef the ipsued and ocutstandlng sharer of stode
wera prasent In peprsen, pomained throvchout zatd mesting, end
curtict rated in the tusiness thereof.

(1 AL Wiy abarelolders tieeling the alnreholders entMled io vote In ro-
apect wl nkl wmendments o 1he Artivles af Inemmnration, upat the enll and
nollew eamtired by Inw, A4 adopt Lthe above amendment(s) by the affirmative
vote of the haliders of o Teast 4 majority and/or such greater proportion os ra.
nuired by ils Articls of Tngorporation, of the potstanding shares entitled 1o vote
therean: unid, or hy the nffirmnliva solea of the holders of nf least a majorily
and/oe Luel grenter proportion s requived by Ite Articles of Inearporation uf
the aulktanding shares entiilidd to vute us a class thereon; and/or at Jeasi o
majority of the ontstanding shares of all other claseds entitled to vote thereen.
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ARTICLES OF AMENDMENT
L Continued)

(¢} 1. The amount or number of sharas herstafors authorized sre as follows:

One Thousand (1,000)

2. The additional amount or number of sheres suthorized by this amend-
mant are a3 follows:

Four Thousand Two Hundred (L, 200)

(y 1. The amount or numbar of shares heretofore authorized are a5 follows:

Mot applloable

2, The gmount or number of sharas heretofore authasiesd that have besn

inuued ara an follows:

Not applicsble

3. The amount or number of shatres of reduetion suthorjzed by this amend-

ment iz as fallows -

Wot applieable

4. Baid reduction wil) be seccomplished in the Tollowing munger, to.wit:

Mot a'rtlicabla
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ARTICLES OF AMENDMENT
LCrnunacd)

In witnesa whereal the undersignes. .. .. _GHAPLES 4. Spragud = ang .Fropnk. Spragus.. . .

proilient OF SERERsREL MURAREY UFTE N
kespeet ively of wiid eorpiciativg huve hereuute set their hande and peals this., . 288k day wf

e AT g, L

sfale of .. ... TNIOTANA | .

Counle of . ..., LAPORTE ..
Eytoreme, .. .. . .. Werren.J. Bonmes... ... _.,3Not;ary Public in and for said County
and Slute, peraonally appesrad | o Y- T T W= % - - | RO 1 1
..... Fran: dpragwe. .. .. . . .. ooowell knows o me to be the. preahient.
prve Idwnl upe L
and. - .. FesTvhEry.... ... .o -raspaglively of the above named corporation and severally noknowl.

Il TR e St e 4T
rdged Lhe exeeution of the foregeing Articles of Amendment.

Wilnesw my hand and notayia. weul thie, .. . 28th., ., ... .daydhs 149 5O
t5epl } . -
--\T'-'hh |'|:.1.|I.:.I
My commiseion rxpicrs May. 8, 1954 e e e

fheivles aF Anwodment must be peorutad in triplieate; uil theee coplenfmudt be approvad by the Beoratary of Mlate, w o
retali s ime copg ewle SBRY KU By Glel ay the covporation with the Count®Recordws of the Couniy in which the Articles of
Trwor vt inn ol sl corpurailon ¥ efe or cbouid BEve Baed GBlud Tor rocord. Befury the eorpueation exepelaen any wnthoriiy
wrder Ve ddneddiieisl ) Lhe conporallse retaiae the plher copy.,)
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Capurtion) Wuirps Pipy & (S 1048) r--mnl?mmmr-uh-!nvnmnmm
Uwan No.

iy MamemmepiFruamt 3 5 e oo 0 By
AN iy
= ey e B B o B T
NQTICE OF CHANGE OF PRINCIPAYL OFFICE
AND RESIDENT AGENT

aF

Sprague Devices, Ino.

STATE OF INDIANA '
COUNTY OF-—. LaForte }' 85:

@é&, o

Tl
1
-

7
ai{'ﬁ}%?:

Cinn

. '-.‘}
Theundersigned . . Sprague, President and Louise% La
LY

Sprague Davigms, Inc. ‘ ":f;

(heremafter referrad to &8 the “Cornoration™), organized on January 1, &, pirsuant
to the provisions of The Indiana General Corporntion Act, aa omended (herel referred to as the

"“Act™), desl¥ing to give potice of corpornte action effectuating the change of Principal Office
hereby eertify the follovelny factn:
L The . addraszsz
__2 "ot the Corpo-

ration .. . heen changed s that the statement originally certified in Article 1V of the Articles
of Ineorporation of the Corpuration, as affected by previous similar changes, If any, now is as follows:

ABRTICLE 1V
Frinedpal Ofice and Bagldent Agent

The post-offics addreas of the principal office of the Corporation ia
Hurgn Street; Michigan Gity, Indlama

and the name and post-ofive addrenn of its Resident Agent in charga ol such pfee {z_

2. The change eertified in this Notire__ WaE  authorized pursuant to a resclution adopted by the

Hoard of Dirvectors of the Onrporation at & maeeting thereof duly ealled, eonstituted and hald, at which
a quorum of sueh Board of Directors wan proasnt. .

r
[~ BE,- _
TLKDEMARK
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Capvilloare Wa. d
STATE OF INDIANA 4 ;7
OFFIGE OF THE SECRETARY OF 5TATE R é .
INDIANAPOLIS, INDIANA H{ [

To Whom Therz Pracants Coma, Gresting:

B herexs. there bas been presented to ma at this office Artivles of Awmendment in

Miplicateof.. . - .. _. _ 3PRRAAIE DMEYICES . TUA e e

M ommmm e Er wEromE R - S m mmemm mmmms st m st et T NS P N e e o e o) e e ———— A NI N L. EEm Em W

Ameniding Artielas V, VT end VII.

dpt., . Thka tobel norber of ebawves into whilch. lts
sruthorized aspltal stock 18 to be divided is 50,000
oheres conglatding o gi-gres s Iollows:

Eﬂ.ﬂﬂ-l El.anas hapin: & w=awy galus cf
E10.N0 mey akare

Nt phares withwut nar yalwe
Said driieles of dmendmeny baving been prepered and sipusd in atcordonce with ' Aw
Avt concerning domestiv and foreign corporations for profis, providing pendltias for the
violation bereof, and repealing all laws or pares af laws in vonflics berewish,” approved
Mareh 16, 1929, and Acts supplesiental thereto,

Whereas, upon due examination, Y find that they conform te law:

Now, rherefore, | bereby ceriify that I bave this day endorsed my approval upon thd
driplicate copies of Arkicles so bresented, and, having recaivod the foes required by bare, in
the sumaf § .. B9..0C .. _ bovs filed one capy of the Articles in shis office awd refurned
#w0 coples bedring the endorsement of my approval to the Corporation.

I'n Winets Whareof, 1 bovs berevmio sat my
band axnd affixed the seal of the Statg of Indiara.

ot 2be City of Indianapolis, this____6th  day

of TECEMBEN 19 6L .

B [ — J—

GHARLES O. IENDRICYE ,  Secars o duee,

By . e et e e e it e <

Dwsucy.
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ARTIOLES OF AMENL.£LNT (Amending [n-
div:ldnnl‘.ﬁ.tﬁnlﬂ Only)

PI'GB:H'I:EI:I‘ by tha Serretory of State of Indione

Filing Reoquiraments—Iropent 3 Executed Confes
. g Baan :
BPPFEE VED R::nrd:‘nﬁ an:fza?::&h—:ﬂatum Exercisin Hﬂ
FiL.ER atuortsy Ghdes Wincqment, Hacord { of vk
DEC & (961 bmuﬂﬂ!? ey é?ﬁ"w of Coun

B fe s Al P
SECRETARY OF 3TATE OF L2IANA

e 4

W Frinzipal Oflag in Laaatad,

ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION

OF
SFRAGITRE DEVICES, INC,.

The undersignad officers of _ Spraqus Devices, Too, ——
(hersinafter referred to a8 the “Corporation"), exlsting pursuant to the provisiona
of The Indiana General Corporation Act, 28 amended (heveinafter reforred to &3 the
“Aet”). desiring to give notice of corporate action efectunting amendment of ear-
taln individual Articles of its Articles of Incorporation, certify the Tollowing facts:

SUEDIVISION A
THE AMENDMENTS

The exact tewt of Artdelegs _ 5, € _and 7 of

the Artlcles of Incorporation of the Corporation, s amneaded T
to a8 "The A:nmdmentﬂ"]g now Iz as Tollowsa ' {hﬂmlﬂﬂf ar IE:EEI‘I'BL‘.‘

ARTICLE 5

The total number of shares into which ita authori=zead

capital stock iz ta be divided is 50,000 shares coensisting
of shares ag f£ollows: '

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

W< shares without par waloe
il u

TRADEMARK
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HRTICLE &

50,000 shares having z par valua of 510.00 pexr shara
ghall constitute the cemmen capltal stock of this ocowrpora-
ticha«

The Board cf Directors of this corporation from w=ime
o time may £fix the amount o©Ff consideration to he paid
for shares of the commen capltal stock of this corpora=-
tisn and such consideration may ke in whole or in part
in money, in other propsrty, tangible or intangible, or
in labor aetually performed for or services actually
rendered to thé ccrperation and the judgment of the Board
Af Diresctors as o the wvalue of such property labor or
services shall be conclusive.

When payment of the gonsideration for which a share
wasg autrhorized to be lasued shall have been received by
this corporation, such share shall be taken to he fully
paitd and not liable to any furthsr oall or asggssment,

and the holder thereof shall not be liable for any furcher
payments.

ARTICIE 7
The common stock of this corporation shall genslst

of 50,000 sharea of the par value of 51l0.00 sach, all with
egqual voting ridghts.

(2) g
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Corporate Foren No.{ -t 1354)—Fage Two

SUBDIVISION B
MANNER OF ADOPTION AND VOTE

1. Action by Dirastors

Tha Board of Directors pi ﬂie Corparatinn, at s Ynesting therzof, duly called, con-
gtituted and held onApril L1, — 1980 _ 4t which a quorum
of such Hoard of Tiirectoras waz preient, duly adopted a resolutivn proposing to
the Bhareholders of the Corporation entitle? to vete in reapect of The Amend-
mente that the provisions and termp of Avticles . __5, & gud 7 = of its
Apticles of Incorporation be amendad so a8 to rerd ag get forth in The Amendments:
and ealled 4 meeting of sueh Sharsholdarm, to ha held May 2,

19 80  tp adopt or reject The Amendments.

£ Action by Shareholders
The Sharcholdera of the Comoration entitlad to vote in respeet of The Amend-
ments, at a meeting thereof, doly called, conatituted and heald unm_
— FE__, at which 2ESokhaldaxr i total of 2558 A of
the ztook of gald corpopaticn, belng =2 majordty o 511 of the
wara :ma!lant PEFROD OF b;l,r ITOXY, ndd Amendments,

The number of shareas entitled to vote in respect of The Amendments, the num-

bar of shares voted in favor of the adoption of The Amendments, and the number of

shearves votad against auch adeplion sre gs follows:
2337 antlitled o voke in ye &

=ec _to vobte in yeopegt of the amendmentg,
4558 shares voted In faver of Lhe adopticon of the
amendmentgs ng sghares voting agalngt such adopticon

g. Compliance with LHEHJ Regnirements

The manner of the adoption of The Amendments, snd the vote by which they
werg adopted, constitute full legal complisnce with the provisions of the Act, the
Articleg of Ineorparation, and the By-Laws of the Corporation,

SUBDIVISION C
STATEMENT OF CHANGES MADE WITH RESPECT TO THE

SHARER HERETOFCRE AUTHORIZED

{3)
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The number of shares of present common stock i=

reduced to 3,967 by retiring and cancelling 1,233 shares

of the common stock now held in its #reasury as treasury
=ztoclk.

Upon the authorizatlon of the capital gtock of 50,000
shares of $10.00 par value per share as in this amendment
set forth, the former capital stock issued and cutstanding
shall ke exchanged for an egual numbar 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 ineinding
the unigsued capital stock shall be retired and cancelled.

(4)
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Corporate Forra No. 4 e, 1964}—Papre Thres

IN WITHNESE WHEREQF, the nndersigned officers sxecuts mﬂﬂ ﬂ.rticltes ﬂg:
Amendment of the Articles of Incorperation of the Corporution, and certify to the
truth of the facts harsin stuted, thi 35&1 v of November ysla61

[y E\Tﬂ-' .
\: | N,

i (Writtan Signatava)

" _ E ] tu?ri'ntnﬂ. Signotura) -5_ K

{Printed Bignature)
Enunetn.r;u' ar

Srragun Devices, Ihd.

{Mama of Cerporation)

STATE OF INDIANA
COUNTY OF _LaPortar 53

1, the undarsigned, a MNotary Publie duly commissfoned to take meknowledgmients
and adminieter ouths in the State of Indisna, certify thatJames F. Spracgnue

- —. the President, and ________ Frank Socacge - the
—_——Bearetary, of.SPragqne Peviceg, Tno.  ihe offlcers executing the

foresoing Articles of Amendment of Artieles of Incorporation. Dersonally appenred
hefore me: acknowledged the axecution theraof: and awors to the fruth of the fuocts
therein gtatad,

WITNESS my hand and Netardal Sesnl thi
BH-lacl,

' Fﬁ.u.tad Eignatora)
. JNotary Foblis
My cornmiasion expires L
Maw L0, lasZ2

This ilnstrument propared by Warren J. Rommeaes, Attorney at Law. gﬁ
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Caztificaw Ao o

STATE OF INDIAMNA
QOFFICE OF THE SECRETARY OF STATE
INDIANAPOLLS, INDIAINA 4 ,r";?] é:f -
.

e

Te Whom Thes : Presents Come, Greeting:

Whiraus, shere bas been presented 30 me xt ihix office Articles of Amendment in

PipliRtO Of .- o e 1o OO DRVICRS, THE,

AL a0 L o G e o TR s

Said drtlcler of Amendment baving been prepared and signed in avcordamcs with "An
Act concerndng domestic and foreign corporations for profis, Droviding pemaliics for the
violntion heraof, and repeaking alf laws or Dares of laws im conflict berswith,” approvad
Mareh 16, 1929, and Acts supplemental thereto,

W hereas, wpon Jus examination, 1 find that they conform to law:

Noaw, thorefore, I hereby certify that 1 bave 2bis day endorsed my approval sprow the
sriplicate copies of Articlas so presented, and, baving reveived 1he fees regquirad by law, in
the siomsof . W0 beve fled ane copy of the Articles iy thic offise and yeturied
tuio copies bearing the endorsement of my approval to the Corporalion,

ln Witness VW hersof, 1 bave bercunto sot my
band and affixed the seal of the State of Indiana,

at tha City of Indianapolis, ehis. SR wday

[ .. SR T .
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BAEER & DANIELS

Corporats TPorm Mo,  Bapt 195i}—FPages One

ARTICLEE OF AMENDMENT (AmMapding Io-
diwigmal ciea Only) (

Fzaporibod by the Becrninry of State of Indizna
nﬁﬂegu:l:nﬂmnts-—l?rnamt B Brarubad Coples

ﬁ Rﬂquimmnm‘&-ﬂ g:inl ﬂf

Authe undar Am .u

it Copan & Dpend B i
ere Frincipnl Oﬂna In Loca

ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION

OF

SPRAGUE DEVICES, INC.

The undersigped officern of SPRACGUE DEVICES,

B

(hereinafier referred to as the “Corporation’), existing pursuant to the pmviniuna
of The Indiana General Corporation Act, sa emended (horelnafter referred to 28 the
"Aet”), desiving te give notice of corporste actlon effectuating amendroent of cer-
tain Individual Artlelen of It Ariticles of Tneorporation, certlfy tha following faets:

SUBDIVISION A
THE AMENDMENTS

Tha axact text of Article Nine (9) )
the Articles of Incorporation of the Corporation, as zmended (hereinafter referred
0 R ‘The Amendmenta™), now {3 as fallows:

5. The number of Directore of thig Corporetinm
shall he Zive (5).
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Carporate Form {Qapt, 1554 —Page Two

SUBDIVISION B
MANNER OF ADOPTION AND VOTE

1._action by Directors

The Ecard of Iirectora of the ﬂo%umtiun, at 5 meeng thereof, duly called, eon-
atituted and held on_ FEDEXuary 23, , 1962 , at which a quorum
of such Beard of Direetors waz present. duly adopted = reselution proposing to
the Shareholdera of the Corporation satitled to vole in respect of The Amend-
menta that the provialons and terms of Article Hing (9) of its
Artieles of Incorparstion he pmended %o ms to read as get forth in The Amendments '
and called & meeting of apch Bharaholders, t0 be held__Saptember 12

19_62_, to adept or reject The Amendments.

2. on by Bharcholdermn

The Sharehcldere of the Corporation entiiled tn vote in rogpedt of The Amend-

ments, at 4 meeting theraof, duly callad, constituted and hald on _Eepnibeeinmy 19
—— 1982 atwhish . .  _ 15,630 shares

WerTe pregdnt jn pargon or by nroxy, adapted Tha Awendmenta,

The number of sharen entitled to vote in respect of The Amsendments, the num-
bar of aharea voted in favor of the adoptivn of The Amendments, and the number of

shares voted arainet mueh adoption are as Folloora:
in Eavor of a 2

against sush adaption,

—_—

8. Compliance with Lagal Ragquivements

The mannor ot the adoption of The Amendments, and the vote by whieh they
wara adopted, constltute full legal complinnce with the provisions of the Act, the
Atticles of Incorporation, and the By-Laws of the Corporation.

SUBDIVISION O
STATEMENT OF CHAHEEE- MADE WITH ELEEEECFI‘ TO THE
SHARES HERETOFDE AUTHORIZED

none

;i‘
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Cdrporats Ferm MNoy HpE 19k4)—Foge Theen

.&jfé&nmd*ﬁz &ﬁﬁmﬂﬁm&pﬂz&ﬁﬂfﬁm et wwriily fo e
truth of the facta :Lexein stated, this A8t dogr of. wdy 1961 _,

' Br walreriahek hiiae Smviaee Teoms Lt oF
rrng

N
SPRAGUE_DEVICES TR,
PR | of e h

( Writton Bignattee)

iy
(Printed Blgnatare)
Seeretary of

{(Nauwm of Corporstivn)

STATE OF INDIAWA ag
COUNTY 0FLaforta[=™!

I ﬂ1e|undminmd. & Notery Public duly ¢ommissioned to tuke acknowledgments
and administer patha in the State of Indlmjt cartify that. EXanls Sprague
, the Presgident, An , the
—— HSosretary, of SFRAGUOR DEVICES) JWC,  the officers axecuting the
foregolng Articles of Amendment of A.rl;iahﬁ: of Incerporation, peracnally

appeared
before me; aclmowledged the executlon thersef; and gwore to the
tharein stated. Fruth of the Tieta

WITNESS my hand and Notawial Seal this
Bt _,

My commisalon explres
—_——May 1D, 1958

This instrument prepared by Warren 5. Rommes, Attorney
at Law.
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MLIMNG REQUIREMENTSE — Pratend two fully sxscuied coples to ARTICLES OF MERGER — page ons
the :!urﬁ? of Btate,-ghut such sddhicnal soples my needed 1y .
arder o Ml the recerding requiremicnis. Oorparaie Form #110 (Espt 1877]

1 iCORDINE REQUIREMENTS — Within 10 days mfter flng. FPrescribed by Larry A. Conrad
ranard 5 rapy, duly partlffad by the Sserctary of Etage, with the Eecretary of State of Indinrs

OHlca of the Recorder of ol counifes jn Indiany in which any
paPperation party Li tha mergar hos real property, the titfe towhich
Is tewhaferred therehy,

FILED

, R |  SECRETARY OF STATE
S e CERTIFICATENO
W LONGER REQUIRED

ARTICLES OF MERGER

oF

NL

SPRAGUE HOLDING COMPANY

INTO

SPRAGUE DEVICES, INC. ]9/ 36 047

In compliance with the requiremants of the Indisn rﬁiﬁﬁ%ﬂpu!ﬂiﬂﬂﬁ( hereinaftar, tha " Aot™),
the underaigned eorporations, desiring to effect B merger, hereby certify that:

(-3 ]
W
Artiele X
SURVIVING CORPORATION

A, The name of the eorporation surviving the merrer g

—Sbrague Pevices, Ine. and sneh name
Jehas not jgengnate which) been changed s & result of the marger.

B. Cheek and complete one of the follow:ng:
(%) The surviving eorporation is 2 dumestie corporation existing pursuant to the provisions of

the Act
() The surviving corporation is a foreign corperation incorporated under the laws of the State
of and admitted/not admitted (designawe which) te do buginess in Indiana.

It the surviving corporation s qualified to do bnginass in Indiana, atate date of admission

- {If Anplication for Admiselon iz filed concurrentl
herewith, state “IIpnn approval of Applicatian for Adn iggjon"]. T

( ) The surviving corparation does no: intend to transaet business in Indiana.

[IND. -~ 343 = 271131
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ARTICLES OF MERGER — page twa

Articla Il
MERGING CORPORATION(S)

The nama, State of Incorporation and date of Incorporation or admission, respectively, of each

Indians domestic corporativn and Indiana-gualified foreign corporstion, other then the surviver,
which is a party to the merger are as follows; N/A

“TRame of Co rporation)

(Rine2 of darvueile)l {Date of Ioeorporstion oF
gualificat]on lo Indinne)

{Mame oI Corporation)

{Sinie of Jomlalle) (Daie of [neergoration or
quallficatien in Endlang)
, {Namer of esrparetfon}
(State of domictle) {Dale of Incorporation or
aualiflewton In Indiana)
Article ITT
AGREEMENT OF MERGER

"Schedule 1"
The Agreement of Merger, eontaining ihe title, parties, terms and conditions. is set for st
&% attached hereto and made a part hereof, ' th b

Artlele IV
MANNER OF ADOPTION AND VOTE

The menuer of adoption and vote hy which the plan of merger was approved by each domestie
corporation party 1 the merger is as follaws: B ep ¥ mes

A. Agtlor. by Domestie Surviving M (desenac which) Corparation, Sprague bevices, Ina,

"IN of gorporatioal

(IND, = 343)
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ARTICLER OF MERGER — page three

M£MMMWMMMMMﬂHW
Mo MO M 22 Arme s YOS i sy e gy b choolade ey

i At e B i

(b) By written consent, executed on 19_B§, signed by all of the membars
of the Board of Directors of the above-named domestic eorporation, a resolution was adopted
8pproving the Agresment of Mergar and diresting that it he sub

_ : ] mitted to the shareholders of
such corporaticn entitled to vote in respact therant xRN ot nwtab mebk e oY

MEMITN N NN M NN M e mmmmnwmmhuwwﬁ ¥
W et e

2. Action by Shareholders fatwat appropriate paragraphi:

The shareholders of the sbove-named domestia corporation entitlad to vote in reepect of the
merni of Merger, at a meeting thereof, duly ealled, constituted and held on

-y

ware present n pe

or by prex.. authorized adoption of the merger by such corporation.
The holders of the Followin
Apresment of Merger:

(1)

(2)

(3)

The number of shares entitled to vote in regpect of the eomentof Merger, the number of shares
voted in favor of the adoption of the Agreement of Mearger, the number of shares vated ngainst
such adoption are as follows; .

asrs of shares were entitled to vote B3 a clpss In respect of the

Shares Enti

(1)
Sharee entitled to vote:
Shares vote:? in favor;
Shares voied againd:

{b) Br writien consent, executed op April 28 v 18,66 signed by the holdesof 19, 964
sharens of the Corporation, be!nzall of the shares of the Cor

: poratian entitled to voie In reapact ofan
F greemtgnt of Merger, the shareho'derg autherized adoption of the Agreementof merger by such
corparation.

(IMo, - 3&31)
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ARTICLES OF MERGER ~ page four

4. Bubsequent Agtion by Dirertora (elect appropriste PATACTADAY

g Honrd of Direstors of tha above-named dormeatie corporation, ot & meeting thereof, duly

called, consiTtnted and held on .__ 18— reconsfdered the Agreement of
Merger and edopié®~be 2 maejority vote of the membere of sueh bosrd, 3 resalution again
approving the Apreement o*Mergay and authorizing the execution therscf by the undersigned
Preﬁiderla; or Viee-President and Sefetary or Assistant Secretary of such corporation, for and on
its behalf.

(b) By written cannent, executed on 18

the Board of Directors of the above-named domestie cor oration, nregvlatign was adopted again
approving the Agreement of Merger and authorizing the execution thersol By ke 1 i
Pt;etilie?; or Vice-President and Secretary or Assistant Secretary of such sorporation”
its behalf.

the Agreement of Merger, no subsequent action by the Board of Dirsctors of such corporatian
wis required. A resolution antivipating unanimous epproval was dyly adopied by the Bogrd of
Directors of such earparation in conjunetion with the resolutions aporoving the Agreement of
Merger which nuthorized the execution thereof by the underai gned President or Viee-President

and Sacretary or Assistent Beoretary of such eorporation, without further sotion by the Poard
of Diractors,

(r? Since the shareholders of the abave-named domestie corporation voted unanimously in favor
o

a

4. Compliance with Legal Requirements:

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

constitute full lega) compliance with the provisions of the Aot the Articles of Incorporation, and
the by-lawa of the above-named domestic corporation,

B. Action by Damestic Mergin Eion, _
(Nama of surporation)
1 tien By Directors (sclect sppropriese paragraph):

Board of Directora of the ebove-named domestic corporation, at e meeting thereof, dnly

ealled, eon d 2nd held on . 19—, udopted by & majority vote of tha
members of suc d 2 resolution approving the Agreament of Merger and directing that it be
submitted for approv rejection to the sharehplders of such eorporation entitied to vnta

in respect thareof at a meeting of guch shareholders to be held on
19 2 were 50 approved before such date by unanimous

written fanzent.

(b) By writeen eonzent, exseutad on 19 »zigned by all of the mamber

of the Board of Directors of the nhuve-na.mad_ domestic corporation, solutian wag adnpféé
aprroving the Agreementef Merger and directing that it be submitied to the gholdersof such
earporation entitled to vote in respect thereof at n meeting of such shareholder 2 held an

-~ 19, unless the same were 50 approved prior to such date by unan

written cansent.

(v, - 343)
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ARTICLES OF MNEEGER — page flve

(8)\T'he shareholders of the above-named domestie sorporation entitled to vote in respect of the
Agreement of Merger, at o meeting thereof, duly called, constituted and held an

Tha halders of the following classes of shares were entitled to vote s 8 class in respect of the
Agreement of Mégeen:

' d 1o vote in respect of the Agreement of Marger, the number of
shares voted in favor of the adbption of the Agreement of Mergsr, and the number of shares voted
gzainst such adoption are as Tollowsa:

Shares Entitied to Vota as 4 Class
\ (1) (2) (8)
Bhares entitled to vote: '\
2hares vated in favor: —
8hares voied against: lg___
. "\
{b) By wrlttsn aahzont, executed on \'\ 19 signed by theholdersof__ .

shares of the Corparation, belug all ofthe shares n)’}he Corporation entitled to vote in respect of an
Ag-reen-ltu_nt of Merger, the ehareholders authorized wdoption of the Agreement o Merger by such
carporation.

3. Subsequent Astion by Diractors (wleet sppropriste parsgragh)
(2) The Board of Directars of the above-named domestic corkpration, at a meeting thereef, duly

called, constituted and held on 19 ‘recunsidered the Agreement of
Merger and adopied, by a majority vote of the membera of Exch board, a resolyution apain
approving the Agreement of Merger and autherizing the execution theresf by the undersigned

}ge;hij!e T; or Vice-President and Secretary or Assistant Seacretary of Bpch eorporation, forand on
I enall.

{b) By written consent, executed nn  §
of the Board of Directors of the above-named domestic corporation. a revalution was adopted
again approving the Agreement of Merger and suthorizing the executiqn thereof by the

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

(¢) Sinee the shargholders of the ahove-named domestic corporation voted unanimabsiy in favar
of the Agreement of Metger, no subsequent aetion by the Board of Directors of such ¢ poratlon

"7as required. A rusolution antleipating unanimons approval was duly ddopted by the'Board of

Jirectars af such rorporation in vonjunction with the reselutions approving the Agreement of
Merger which authirized the exceutint thereof by the undersigned grestdﬁnt or Vice-Prodigent

and Secretary or Assistant Secretary of such corporasion, without further action by the Boged
of Directors,

(IND. = 3471
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ABTICLES OF MERGER — payw six

4 Comptirraa gy gal Reguiremente-

The manner of the adoptivrrekilit Agreement of Merger, and the vote by which it swas adoptad
constitute full lagal eomplianea wifihemnavigions of the Aet, the Articles of Inag tion, and
the by-laws of the above-named domestic corparafiam: rparation, an

(Tneert siditlonal pages ma necomnsry 0 show the menner of adopiion and vaota of calH ypry Indinms dewestic
earporadion party lo the margae)

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

(Sirlke ihin deciion ¥ ne lorelgn corporation In party o the margat

A. The plan was authorized by the foreipn corporation(s). adonted or & e ba 1
aorardanse with the 1aws of the State of domielle, (3) adop pproved 8 the case wny be, in

{SLrIke thin seatlon (F the surviving enrporation i domatle)

B, ThWreign eorparation hereby agyees:
1, That it mayBesatyed with process In the State of Indiana in any proceeding for the enforcement

of any obligation of mmdggestic corporation party to this merger and in any proeeeding for th
enforeament of the rights of wdissenting aharehol i pgalntt
rin AR ikl 5 ---,.,,_E_ elder of eny auch domestie eprporation agalnst
2, 'T'n the irrevocable appointment of the Sec;aﬁry-at tate of Indi i t i
of process in any such proceeding, which process shfﬂﬂ b:m_:ilgdn gﬁt:?ﬂﬁ:t::ya:; Eeﬂtsaet? txgg

following sddress ., .
. N x - v
3. That It will promptly pay to the dissenting shareholders of any domestie coFporation party to this

merger the amount, if 2ny, to which they shall b i i i
respect to the rights of dissenting sham}{uld:rs. ® entitled under the proviions nftha.&gg‘lv‘th\w

(D, - 343)
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ARTICLER OF MERGEER — pagv seven

Article VI

STATEMENT OF CKANGES MADE WITH RESPECT TQ INCREASE
IN AUTHORIZED SHARES OF SURVIVING CORPORATION

(Btrike this Article If surelvor is pot Indlans damestic corpoeation)

A, Tatal number of shares authorized survivor

sfter giving effect to this merger ... ..oooiviine e 106,654
B, Total nutmber of shares authorized survivar

prior to thic mergar ... ._.....,........ Nt e e R N et ETan e ey 50,000
C. Net increase in authorized shares tubirsct B from A] +..,....... fev et 56,654

D. Aggregate of gl shares authorized non-suriving domestis
earporatinns party ta this merger and
all “Indiana shares” credited previously
gualified (admitted) foreign corporations

parWtUthiHmerEEr'l """" L T —-.::;._
E. Authorized chare increase, if any iubirasi Dfrom €) . ..ovveoonornn i pivier e na20:934

"The purpoee for the information required by Lhls sectlon Iy Lo spable the Seeretzry of Siate 10 more readlly caleulste th
Additional fee. il any, resulling from an buwsrasew in suthorfzed sheros and do eeodll the surviving lullrpnr!:il:nctrﬁ: 11-.:
wuthgriaed ghares ol merging dumestic snd "Indikne shirey® of marging forelpn eomnerationd arevisualy srediied ta snch
corporplion partica lo the merger, parsueni W IC 23-3-2-2, pa dmendad by Indlam Acin 1577, P.L, 76.)

(IFG. = 34%)
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ARTICLES OF MERSER — puge aight

TN WITNESS WHEREOF, each undersigned corporation has cnused these Articles of Merger to be

:ﬂgﬁ:ﬁ Dg“ dl:}fdm:;l]?:im:fefggm dutlgf ntte&:‘:% ::w 8h oﬁher suﬁl;iaflflicer. acting for and en behalfof sueh
iende rparations certifies to the tr: ing to

aciion taken by Its Board of Directors and shn.reholderg. Hén ot thefuctsendartarelating toitand the

Dated this E’iﬁl day of _July 1588

Sprapue Hnld%?g Company
=== _ [Nsme of Corporaston)

e

Ry

BF:- :-._1"""' [ W
{Wriiten Signaiurs)
hteve M. Bapmett, Frepident
(Frinled Numa
. President xS E wgnios:
L
th——‘! “—'Hllch-
{Written Blgnaturpl
]
Euganp H. Eﬂgc; Secrokary
(Frimed damr)
S ecretary N NERENNET BN

3TATE OF ILLINOIS }

B8
COUNTY OF COOR . )
1. the undersigmed. = Notary Publle duly commissionad to take acknowled inis
O i S SAPone St horehy ey ht e ahov ignd otk o e
RIOTE M, Acithow i i i :
Merger: a.m:fl swore of atiested to the facts thereln § & tgiﬂ their execuiion of the forsgoing Articies of

WITNESS my hand and Notarial Seal this 25h day of  /Tuly,

, 1983

rigen Sigmaturs)

(

Helen chasten
{Prinied Nume)

My Nowarial Commizgion Expires, A4qUust 12, l3ge
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Spregus. Devices, Inc.
- / ANume of Cerpocailon)

Robere 1. Du Gene, Prgﬁ;ans
(Prinwed Nume
President EMANww Fyaniderd

L
:grm!n Signatura)

Ihomas howieski, Secretary
(Frinted Xame)

SeeretaryHiRRREN KRN oy

STATE OF Zauond |

158
COUNTY OF )
I, the undersigned, a Notary Public duly commissioned to take acknowlsdgments smé administer

oaths in the above captioned State, hereby certify that the ebove-s] ned
1 ' ) ) . offi ‘e-
corporation persorglly appeared before me: acknowledpad thair axeﬁution n:'iﬁ?fgi:;:i::iﬁt%g Eﬁ

Merger: and swore or artested 16 the facts thareln stated
WITKESS my hand and Netariel Seal this Bizitler .af&M.yL_. 15 2P
.-""" LI
s iFrinted: h;nme) y

My Naearial Commiszion Expirg!:m sston Expliee Augua 2, 1590

Thiz instrument was prepared by Michael H. Kerr, Kirkland & Ellis
200 Esst Randolph Driva, Chicage, 11 60601
1161 3M palra SlgnRIUrE phd Nowary Acknawledgimont pages up neCeEAry) '
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SCHEDULE I

AGREEMENT AND PLAN OF MERGER
OF
SFRAGULE HOLDING COMFPANY
AND
SPRAGUE DEVICEES, INC.

gday of April, 1886, by and between Sprague
Devices, &., an Indiana corporatiosn (herasinafter referred to as
"Pevices” or the "Surviving Corporation”) and Sprague Hoelding
Company. an Illinci= corporaticn [hereinafter referred to as
"Hulding") .

THIZ AGEEEMENT AND PLAN OF MERGER, made and entered
ints thie I@&i

WITNESEZETH

In congideration of the mutual promizes hereilnafter set
forth, the parties hereto agree as feollows:

ARTICLE FIRST

1.1 Devices has authorized capitel stock consist-
ing of 50,000 shares of Common Stock, $£10.00 par value
per anare, of which 19,864 ghares are issued and
ocutstanding.

1,2 Holding has authorized capital steck conaist=
ing of 6,654 shares of Class A Common Stock, no par
value, and 100,000 shares nf Clare B Cemmen Stock, no
par value, Of which 6,654 sharex of Class A Cammon
Stock and 19,964 shares of Clasa B Common Stock are
issued and outstanding.

ARTICLE SECOND

Holding shell merge with ard inteo bevieces which
shall exist by virtue and under the laws of the state
of Indiana. The porporate identity, existence,
purpose, poward, franchisgs, rights and immonities of
Devicres shall centinue unaffected and unimpaired By the
merger and the corporate ldentity, existence, purpose,
powers, franchises, rights and immunities of Holding
zhall be merged with and into the Surviving Corporation
and the Surviving Corporation shall ke fully wested
tharewith. The meparate existence of Holding, except
inscfar as it may be cantinued by reason oF the laws of
tha state of Tllinols, shall cease upon the Rffective
Date {as euch term iz hereinafter defined) of the
me=ger and theraaupon Holding and the EBurviving
Corpoeration =hall becomé a 2ingle corporatiomn.
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ARTICLE THIRD

The Articles of Incorporation of Davices shall pe
amended angd regtated in their entirety +to read as cat
forth in Exhibit & attached heretc and made a part
herveof and shall be the Articles of Incorporation of
the Burviving Corporaticn,

ARTICLE FOURTH

4.1. On the Effastive Date of the merger, the
6,654 issued and outstanding shares of Clags A& Comnon
Btock of Holding shall be canverted into 6,654 shares
of Class & Coemmon Stock of Devices; and the 19,964
issued and outstanding shares of Class B Cammen Stock
of Holding shall be converted inte 146,964 sharee of the
Class B Commen E+ock of baviesc.

4.2 On the Bffective Data of the merger, the
19,964 issued and cutstanding shares of Common B5tock of
Devicaes owned by Holding shall not be eonverted or
e¥echanged in any manner and shall be deensed vancalled.

ARTICLE FIFTH

5.1. The By-laws of Devices as they exist on the
Effective Date of the merger shall remain and ghall be
the By=laws of the Surviving Corpeoratisn until such
time as they are altered, amended or xepealed.

Y.2. The bourd of directors of Devices prior to
the marger ehall, upon the Effective Date= of +he
marger, be and remain the board of diramksys of the
Surviving Corporation, and they szhall hold office until
the next arnual meeting of the sharehelderz of the
Surviving Corporation or until their sarlier death,
resignation or removal.

S.3. The officers of Devices prior te the merger
shall, upon the EIfective Date of the mergar, ba and
remain the officers of the Surviving Corporation and
they shall hold cffiee until the naxt annual mesting of
the board of directors of the Surviving Corporation or
until their eariier death, resighation or removal.

ARTICLE EBIXTH

This Agreement and Plan of Merger shall becoms effective
in each respective state on the date Articles of Marger aze
filed in the offices of the Secretary of S5tate for I1linois and
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Indizna (the "Effective Data"). 0On such Effertive
Date, the separate existence of Holding shall cease and
Eclding shall be merged with and into Deviceas in
ageordance witn the provisions of this Flan of Mergar,

ARTICLE SEVENTH

Notwithstanding anything contained herain to the
contrary, this Plan of Merger may be terminated and
abandoned by the board of dirsetors of Devices or
Helding at any time prier te tha filing of Articles of
Mergar, if the board of directwrs of Devices or Bolding
should decide that it would net be in the best interest
of Fuch corporation,

ARTICLE EIGHTH

On the Effectiive Date, the Burviving corperation
ghall, without further apriom ar transfer, sucoeed to
and hava all the aspets, rights, privileges, immuni-
ties, powers, franchises, Patents, trademarks, liceng-
835, registrations and all proparty, real, perspnal and
mixed, subject o all the dekts, restrictions, dizabil-
ities, duties and other liabilities of Holding.

IN WITNESS WHEREQF, tha offisers of each fcorporation

hava executed thie Agreement and Plan of Marger oh the day, month
and year first above written,

SFRAGUE HOLDING COMPANY EPRAGUE VICES, INC.
" T

18]

Stave M, Barnett, Eresiden

ATTEST:
i |

{ N
‘Z"-)"J- ard L t_, F Jg_'g-.______
Eﬁﬁega H. Edscn, Secretary
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EXHIBIT A

RESTATED ARTICLES OF INCORFORATION
oF
EFRAGUE DEVICES, ING.

ARTICLE FIRST

The name of this cerperation is Sprague Devices, Inc.

ARTTCLE SECOND
The purpose oy purpossa for vhish the corporatiocn 1e
formed iz to engage in any lawful act or activity for which

corporations may be lncorperated under the Indiana Business
Corporation Law.

ARITICLE THIRD

The ecorperaticn i= to have perpetual existence.

ARTICLE FOURTH

The address 9f the carporation's registered office in
the state of Indiana 12 One North Capltol Avenue, Indiamapolis,

456204. The name of 1tz registered agent at such address is the
E T Corporatien System.

RRTICLE FIFTH

The Cerperation shall have the authority to i1ssue One
Hundred Six Thousand Six Bundred Pifty-feur {106,E554) shares of

all clas=mes of capltal etock, designated by claes, nunber of
shares and par value gs follows:

PAR VALUE

GLASS HUMEER OF SHARER PER EHARE

Clasa A Commen Stock E.654 No Far Valua
Class B Common Stock 100, 000 ¥No Far Value

ARTICLE SINTH

The preferences, gualifications, limitatlone, Teasteis-
tions, and sppecial or relative rights of the Clams A Ceammen Stock
("Class A Common™) and Clase B Ceommon Stock {("¢lass B Common"}
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shall be identical in all respects, except as othelwise Frovided
by law or axprecsly provided below:

6.3 Claxs & Common

A. Voting Rightm, Each share of Clamz A
Common shell be sntitlied to one vate im each
matter mubnitted to & wote pt g meeting of
shareholders. The Class A Common shaell not be
entitled to cumulative voting sights, or te vete
©h any matier d@F a clasE eXcept to the extent
that class voting rights are regquired by law and
cannot be limited or denied by the Articles of
Incorporation of tha Corporation. Subject te
but without limiting the generality of the
foregoing, the Class A Common =hall mot have EnY
right to vote a3 n class in comnmeetion with any
merger, zale af all or substantially all of the
asgsets, diesclution or amendment of the Articles
cof Incorporation or By-Laws of the Crrperation,

B. Dividends, When, zg and if dividerde
are declared thereon, whether payahle in cackh,
property or shares or other segcurities of the
Corporation, each share of Class & Commow ghall
ba entitled to the preoduct of (a} the agogregate
amount &f ruch dividend (or number or amcunt of
shares or octher securities, whole or fracticonal)
declared or. Class A Common ans Claps B Common,
multiplied by (b) a fraction, {1) the numerator
of Which ieg one and (ii) the deneminater of
which 1a <4, 384,

C. Licuidating Distiibutions. Upcm a
liguidating distributicn, each share of Class A
Common shall be entitled to the product af {a})
the sggregate amsunt of such licuidating digtri-
bution declared on the Claszs A Commen wmpd Clase
B Common, multiplied by (k)] a Zrastion, (i) the
Rumerater of whiclk ig one and (il) the denomina=
tor of vhich ig 44, 364,

L. Limitation on Declaratlien apnd Payvme
of Divddeands and cther ﬁIatriEHtionﬁ. Sa inng
a5 any ehere of Class A Commen ERall remain
isaued gnd uTEstanding, the Corporatisn ahall
net have the authority te declare BT Pay any
dividend or other distributien in respest of the
Clasa B Cammon without simultanecusly geslaring
or paying, as the case may be, a dividend or
other distribution in respact of the Clas=s A
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Common in accordance witTh the provisions of this
paragrasph E&_1.

E, Subdivigiens and Combinatione. The
Cozporatidon shall not in any manther subdivide
the outstanding shares of Claszs A Comman. Irf
the Cerperaticn shall in any manner combine the
outetanding shares of Cless B Common. the
outestanding shares pf Clese A Commen shall ke
proportionztely combined in the same manner and
on the =ame basis as the outetanding shares of
Clasa B Commen hawve besn combined.

E. Limitation oh Autheriration of Addi-
tipnal Shares and Reissluance of Sharesz. Enocpt
for the 6,654 shares of Clase A Commen authorizes
hareby, ns additional sghares of Clase A Commen
shall be auvthorized without the unanimous
ceneent of all of the holderg of Class A Commen
ard Class E Common. If the Corperation mcguires
shares of Class A Common, =2uch shares =hall upen
Buch acguisgition be cancelled and sucsh shares
shall not bPa reippued and the number of authore=
ized shares of Class A Commonl shall be redusad
by the mumber of shares s acguired.

€.2 Clags B Common

A. ¥oti Rights. Eo loag as amny phare
wf Clasas A Common Eﬁaii remain issued and
outstanding, the halders af Clage B Commen
shall, as a class, be entitled to a number of

votes equal to the sum vf (a) 37,710, pluas (b)
the excoss, Aif any, of (i) 6,654, ovex (1i) the
numiber of sharee of Class A Common cutaeandinsg
mnd antitled to vote on the record date far
determining sharehalders entitled to vete in
such manner (the "Class B Voting Pool") in each
matter eubmitted to a vote at a meeting of
sharehaldere; and each share of Clase B Common
shall be antitlead to a mumber of votes egquel to
the guorient derived by dividing (y) the Class R
Voting Fool, by {(z) the number of eghorem of
€Class B Commen out=tanding and entitled to vote
on the record date for determining sharakslders
entitled to vote in much mattay, If no share of
Class 3 Commen is issued and outetanding, each
share of Clasa B Common shall be eptitled to ohe
vote in each matter submitted to B meeting of
shareholders. The Clars BE Commen shall not e
entitled o cumulatiwve veting rights.,
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B. Dividends, Wnhnen, as and 1f dividends
are declared therecn, whether payable in cash,
properTy or securities of the Corporation, the
helders of Slags B Common shall be entitled te
tha excess nf (a) the aggregate amount of such
dividend (or number or amsunt of shares or other
securities) payable to the holders of CTlass B
Comuon: and Clazs B ommon, owver {(b) the zmdunt
of such dividend (ex pumber or ameunt of shares
or ather securities) payable to holdears of Class
A Common {the "Clam= B Dividend Poel"), Each
chare of Class B Commen shall be entitled to an
amount of such dividend (or number of ameunt of
shares or other segsuritdex, whele or fractional)
equal to the guotient derived by dividing {(a}
the Clagg B Dividend Pool, by (b) the numbsr of
mhares af Class B Common outstanding as of the
record date for determining shareholders entitled
to receive such dividend.

C. Liguidating Diutriguﬁings. Upon a
liguidating distribution, e nolders of Class B
Common will be entitled teo the excess of (a) the
aggregate amount of such liquidating distribu=
tion payable ta the holderrs of Class A Common
end Class B Commotn, svar (b) the amount of such
liguidating distribution payabkle to the helders
of Class A Commen (the "Class B Liquidating
Distribution Fo&sl")., Each share of Class B
Common shall be entitled te the guatiamt darived
by @ividing (a) the Clase B Ligquidating Distribu
tion Pool, by (P} the number of esheres of Class

B Common cutstanding on the recerd date for such
liguidating digtribution.

. Lrmitation on Declaration and Paymeant
of Dividends and cther Distributions, 50 long

AE any snare of Class B Common ghall remain
issuad apd outetanding, the Carporation shall
not have the sutherity t¢ deciare or pay any
dividend cor cother distributisn in respect of the
Class A Common without simultanecusly daszlaring
or paying, ae the zase may be, a dividend or
cther distribution in respeact of the Clase B

Commen in accordance with the preovieions of this
FPazagrapgh 8§.2.

E. Subdivigiens and Cembinations. Seo

leong &% any share of Class & Commen &nell ramain
issued and cutetanding, the Corpeoration shall
ot in any ranner subdivide tha osutstanding
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Class B Common. If the Corporation shall in any
manper conbine the cutstanding shares of Class A
Common, the ousstanding phares of Cilass B Common
zhall ba proportionately combined in the =ame
manner and on the same baais as the sutstanding
shares ol Class A Common have bean combilned, and
the relationzl refersncas of the Class B Common
to the Claes & Common contalned in this paragraph
6.2 shall be appropriately adjusted to reflect
such comblnation,

ARTICLE CSEFUENTH

In furthézance and not in limitation of the powars
conferred by statute, tha shareholders of the Coxporation ars

exXpie@ssly authorized to make, alter or repeal the hy~laws of the
Corporakion.
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- - P -

AGREEMENT AND FLAN OF MERGER

Dated as of August 31, 1992

EPRAGVUE DEVICES, INC.
and
SDI ACQUISTTION, INC.
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AGREEMENT AND FLAN OF HMERGER

Thie AGREEMENT AND PLAN OF MERGER [(thiz "Agraemsnt") 1B
mads amang Epragus Devices, Ing., an Indiana corporatien
("apragus’), SDI aAoguisition, Inc., a Delaware cprparation [(PsDIn)
and Steve M. Barnett, Bugsene H, Edson, Thomaa 2. Kowiesil, Jamea D.
Smart, Jossph €. Heamon, apd Steve M, Barnett Ten Year Truat,
("Stockholdera") on thic 1lsk day of Auvguat, 19932.

WHEREAS, the Gtackhaldsers owm all of tha iggued and
sutetanding shares ar sapital stock of Bprague [the 'Sprasuae Commen
BEOCKT) -

WHEREAE, tha Stockholders and the Board of Directors of
sach of Sprague and SDI have appraved thig Agreement and Plan of
Marger!

WHEREAS, to conplete such acguisitien; tha respaative
Boards of Directors of Sprague and SbI have approved tha mergor of
SPI with and inte Spragus; )

LW, THEREFPORE, in conalderation of the mutual rapresen-
tations, warrantion, covepants and agrasmenta herelnafter et

forth, and intanding to be lagally bound hershy, the partisa nersto
agree a5 followa:

1.  Effschive Tinw of Merger, Upon the tarme and
subject to tha conditions containad in thia Agreement, Articles of
Marger shall bw duly deliverad to tha Sacretary of State of the
State of Indiana far filing, on Saptembexr 1, 1562 oxr At such other
datg a8 the partles may agres te. The Merger (A2 hersinafter
definad) sball basome affective upon the lasuance of a sertificate

of marger by the Sacretary of gtate of the State of Indlana (tha
nEffactive Tlma"),

. 2. MaXger. At the Effactive Time, SDI shall be merged
into Bprague in agcordAnge with the applicable provizlons of the
iawe ¢f tha State of Indiana (thae PMorger®). At the Effaceive
Time, the separats avistence of SBI shall ceame and Spragus, a6 the
surviving corpoXation in tha Mergar [(the “Surviving Cerporation”),

shall continue it corporata avistence under tho liaws of the State
af Indiana,

3. leﬂlillhﬂigln!ftllil- The Suxviving Corpoxation
shall poumess all rights, privilegas, immunities, and franchisaes,
of m public Al wall ag of a private nature, of both Sprague and
SDI; and all property, reml, parconal and mixed, and all debta dua
en vhatavar ageount, dncludlng subscriptions to shares, and all
cther cheses in action, and ali and evary other intereat of or
balonging %o or dus to both Spragus End 5D, shall ba takan and
deemad to ke tranaferred to and vestad in the Surviving Corporatisn
without further 4ct or deed: angd the titls to any resl astata, or
any interast tharein, vestad in aithsr of such entities shall not
revart or be in any way inpalrad by reasen of the Marger,
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4. Liabilitieg. The Surviviag Corporaticsn shall be
reapongible and )lilable ra» all the liabilitias ana chligationg of
keth gSpragus and BDI; and any oleim AaXigEing cr actisn ar
procesding pending by or againgt elther nf auch entities may be
praesaguted ag 1f the Herger had not taken Plage, or the SRurviving
Corporation may be subatituted ip its place. Nelther tha righce of

craditors nor any liens UpGn thé property of sither entity shall be
impaired by tha Merger.

5. & ne g '
All sharea and convertible debt ckligatiens of Sprague Commen Stack
(both Class A and Cleee B) ipsued and ocutstanding lmnediately prier
tu the Efiective Tima shall at the Effective Time and by vireus of
tha Marger and without Any actian on the part of any shareholder ba
aenoelled and convertad ints the right ta rageiva 1,158,000 shares
of commen stock, par value $1.00 per share, of Echlin Ine. (the
"Purchaser Common Btock") (am adjusted purauvant T the Rareamant
and Play of Reorganization by and among Echlin Inc., the Stoek-

holdara and ather paArtiem therats dated July 31, 1992) (the "Marger
= Censidaration"), i

6. mﬂfmmmwm At tha
Effective Time, by virtua of tha Mergary, all sharag of commen atock

of SDT outstanding inmediataly prisr to the Pfrective Tima shall
cazss €0 exiet and shall be sonverted ints ene 22,182 shares of
common &tock (Clasa A and Class B ag tpecified In the Articles of
Mergar) &f thé Surviving Cgrperatvion, which shareae shill be and
conetitucte the only eutatanding stock o? the Surviving Carperation.

V. MJ.EJ_Lng. The closing of the Marger sHall take
place &t the office of Kirkland & Ellis, 200 Zamt Randoiph Drive,
Chizagn, Illincis 60¢0L, on the Sloeing Date (the “Cleaing!).
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CERTIFICATE OF MERGER cit By
OF
AT LEAST 90% OWNED SUBSIDIARY

Sl I # LT PR BrTaT

(Surviving Connecticut Stock Corporsaiion)

The name of the parent surviving domestic corporation in the merger is Echlin Tnc,
The Plan of Merger s as fiollows:

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

THIRD: The maoner of canverting the outstanding shares of the capital stock of each of
the const:tuent corporations ineo the shares or other egcurities of the surviving corporation
shall be as follows: . .

{8) Each share of aommon stock of the surviving carporation which shall be
outstanding on the effectlve date of this merger shall remain ¢uistanding.

(b) Each share of commen stock of the merged corporstion which shall be
outstanding on the effoctive date of this merger shall ba cancelled,

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

(2) The bylaws of the surviving corperation as they shall exist on the effective dare of
this merger shal! be and remain the bylawe of the surviving corporation until the zame shali
be altered. amended or repealed as therein provided.

(b) The directors and officers of the Surviving corperation shell continue in office uati the

next annual meeting of sharehalders and until their successors shall have been elected and
qualified,

{¢} This merger shall become eFectve upon flling.
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(d) Upon the merger becoming effective, ll the property, rights, privileges, fanchises,
patents, wademarks, licenses, registrations and other assets of every kind and deseription
of'the merged corporation shall be ansferred to, vested in and develve upon the surviving
carporatian without further act or deed and al] property, rights, and every other interest of
the surviving corporation and the merged corporation shall be as eifectively the property
of the surviving corporation as they were of the surviving corporation and the merged
corporation raspectively. The merged corporation hereby agrees from time to time. as and
when requested by the surviving corporation or by its successors or asaigns, to exscute
and deliver or cause to be executed and delivered all such deeds and instruments 2nd to
1ake or cause 1o be taken such further or other action a5 the surviving corporetion may
desm necessaty or desirable in order fo vest in and confirm to the surviving corporation
title to and possession of any property of the merged corporation acquired or o be
acquired by reqson of or as a result of the merger herein provided for and otherwise to
cary out the intent and purposes hereof and the proper afficers 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 corparation or otherwse to take eny 2nd all
such action,

(e} The surviving sorporation may bs served with process In the State of Indiana in any
pracesding 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,
inchading any suit oF other proceeding to enforce the right of any shareholder as
determined in appraisal proceedings pursuant to the appliceble provisions of the Indisna
Business Corporations Law; and it daes herehy irrevocably appoint the Secretary of State
of Indlana as its agem to accept service of process in any such suir or other proceeding,
‘Che address tp which & copy of such procags shall be maifad by the Secratary of Stare of
Indiana is 100 Double Beach Road, Branford, Connecticut 06405 until the surviving
corporation shall have hercafter designated in writing to the said Secretary of Stare a
differant nddress for such purpose, Servies of such process may be made by personally
dellvering 1o and leaving with the Secretary of Stare of Indiana duplicate copies of such

process, one of which copies the Secretary of State of Indiana shall forthwith send by
registered mall to said Echlin Inc. at the ahove address.

3 The Plan of Merger was approved by resclution adopted by the board of directors of cach
mergiog corpuration.

No amendment is made to the charter of the Surviving corparation as part of the meryer,
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+h
Dated at 100 Double Beach Road, Branford, Connecticut this Lo day of March. 1995,
] WE HE;RE_BY Dl::CLAR_E, under the penalties off false statcment, that the statciments
in the following certificate, insofar as they pertain to Eshlin Inc, are true.

ECHLIN INC,

By SL\‘TD“_

on . Leckerlins
President, Genera) Counsel &
Corporate Secretary

Charles W, O'Connor
Agsistant Secretary
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WE HER.E_BY le'.ElAR:E. under the penalties of false statement thar the starementsg
in the following certificate, insofer as they pertain to Sprague Devices, inc, are true.

SPRAGUE DEVICES, INC,

By .ﬁ“\% .

( Jon 5’ Leckerling
it President & Secretary

Chatles W. O'Connor
Aagistant Secratary
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AGREEMENT OF MERGER i TR g ran

AGREEMENT OF MERGER, dated this ° ™ day of Mareh, 1996, pursusnt to Section
33 of'the Stock Corporation Act of Conoecticut, berween Echlin Inc., Ine . & Connesticut
corporation, and Spragus Deviees Inc., an Indiana corporacion.

WITNESSETH that
WHEREAS, all of the constituent corporations desire to merge inte a single corporation;

NOW. THEREFORE. the corporations, parties to this Agreement, In consideration of
the mutual covenanms, agreements and provisions hereinafler tontained do hereby prescribe the
terms and conditions of apid merger and mode of samying the same into effect ag follows:

FIRST: Sprague Devices, Inc. shall be and hereby Is merged inte Echlin Inz., which shall
be the surviving corporation.

SECOND: The Cenifieste of Inesrporation of Echlin Inc., which js the BUTVEIVING

corporation, as heretofore amended and as in effect on the date of the merger provided for in this

Agreemesnt, shall sontinue in full forae and effeet as the Certificate of Incorporation of the
vorporation surviving this merger.

THIRD: The manner of converting the outstanding sharez of the capital stock of each of

the constituant eorporetions into the shares or other securities of the surviving corporation shall
be es follaws:

(2) Each shere of common stock of the syrviviog corporation which shall be outstending
un the effective date of this merger shall remain outstanding,

(b) Each shere of comman stack of the merged sorporation which shall be outstanding on
the effective date of this merger ghall e sanasllad,

FOURTH: The terms and conditiony of the merger ere es followa:

(a) The bylawa of the surviving corporation as they shall exit an the effective date of this

merger shall be and remain the bylaws of the surviving corporation until tha same shall be alterad,
amended or repealed ag therein provided.

(h) The directors and offlcers of the surviving corperation shall continue in office until the

next imnuai meeting of shareholders and until their suecessors shall have been elected and
tjualitied.
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(2] This mergsr shell become effective upon fling.

(d) Upon the merger becoming eifectlve, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other azsets of svery Jand and description of the
imerged corporation shall be trensferred to, vested i and devolve upen the surviving corporation
without further act or deed and all property, rights, and every other intersst of the surviving
corporetion &nd the merged corporation shall be: as effectively the property of the surviving
torporation as they were of the surviving corporation and the merged corperation respecrivaly
The merged corporation bereby agrees from time to time, as and when requested by the surviving
corpuralion or by its successord or assigns, ta execute and deliver or cause to be executed and
delivered all such deeds and instruments and to take or cause to be taken such further or othar
eation as the surviving compuration may deem necessary ar desirable in order to vesr in and
conftrm Lo the surviving corporation title to and possession of any property of the merged
<orporation acquired or to be acquired by reason of or as a resuir of the merger hereiti provided
for and othenvise 1o carry out te intent and purposes hereot end the proper officers and directors
of the merged corpormion and ths proper officers and directors of the surviving corporation ars

fully suthorized in the name of the merged carporation or otherwise to take any and all such
action

(e) The surviving corporation may be served with process in the Stare of Indiana in any
procesding for enforcement of any obligation of Spragus 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 2s determined in appraisal proceedings
pursuant to the appiicable provisions of the Indiana Business Corporations Law; and it does
hereby imevocably appoint the Secrutary of State of Indiana B8 its agent to accept service of
|racess in any such suit or other proceeding. The address to which s copy of such process shall
he mafled by the Secretary of State of Indiang Is 100 Double Beach Road, Branford, Conneciicur
D315 until the surviving corpotation shall have hereaftar designated in writing 1o the gaid
Secretiry of State a different adiress for such purposs. Service of guch process may be made by
Fersonally delivering 1o and leaving with the Secretary of State of Indiana dupllcate eopies of such

process, one of which vopies the Secrelary of State of Indiana shall forthwith send by ragisterec
mail 10 said Echlin Inc, at the abnve address
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I WITNESS WHEREQF, the parties to this Agreement, pursuant to the approval and
suthority duly given by resolution adopéed by their respective Boards of Diractors, have caused
these presents to be executed by the Vice President and Corporate Seeretary ond attested by the
Assistent Secretary of each pariy hereio as the respective act, deed and agreement of aach of said
gorpurations, on this _b_m'da}r of March, 1956

ECHLIN INC.

Vmc Prds:dant, General Caunsel
and Carporate Seretary

ATTEST:

ol ey P

Charles W, O'Connor
Assigtant Seeratary

SPRAGUE DEVICES, INC.

w A T\

on Leclﬁffg
Vme President and Secretary

ATTEST

Bﬁ'%‘é’/’ 4"” d

Charles W. O'Connor
Asgislant Secretary
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In the Mattar of BCHLIN INC™,
AFFIDAYIT OF ECHLIN OFF{CER
STATE OF OHIO )
j S8
COUNTY OF LUCAS )

1, Steven E. Keller, being fizst duly sworn, state the following:

1. | am the Secretary of Echlin Ine. and I make this affidevit based on my
peraonal knowledge of the faets atated herein.

2 I have been an ¢Hicer of Echlin [ne, since July 9, 1998 to the present apd [
am familiar with, smong other things, the patents and vademarks of Echlin Ine.

A Echlin Ine. was incorporated n the State of Connecticut, U1.S.A., an
January 13, 1959 under the name The Echlin Manufacturing Company of Connecticut,
[ncorporated,

4. On March 13, 1996, Sprague Devices, Ing., an Indiana, U.5.A.
corporatiorn, merged with and into Echlin Inc.

5. On September 9, 1999 Moto Mirror Tng., a Texas, 11.5.A. corporation,
merged with and into Echlin Inc.

. On October 29, 1999 Sprague Controls, Inc., a Delaware eorporation.
mcrged with and into Echlin Ing., pror to which the following events occurred:

"‘ Sprague Atisto-Aire, Inc. was incorpotated in the State of
Delaware, U.5.A., on March 30, 1988,

- On August 8. 1994 by virtue of a resolution of the Board of
Directors an emendment to the Cartificate of Incorporailon of Sprague Aristo-Aire, Inc.
wag filed. changing the name of the corporation to Sprague Controls, Ine.

7. True and accurate copies of doeuments evidencing the relevant
transactions [dentifled herein are ettachcd heretn,

{Signature is on the following page]

L LERILELN
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Subseribed to and sworn o before
me this .+ *. day of March, 2000.

Dated: ,. - .- - . =

i1 2i5iadvid

' RECORDED: 04/21/2000

RECORDED: 02/06/2004
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