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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 06/20/2001

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
. CORPORATION: NORTH
lico Unican Corp 06/20/2001 CAROLINA

RECEIVING PARTY DATA

|Name: ||Kaba Corporation |
|Street Address: ||400 Jeffreys Road |
|City: ||Rocky Mount |
|State/Country: |INORTH CAROLINA |
[Postal Code: 27804 |
[Entity Type: ICORPORATION: CONNECTICUT |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 0773164 SIMPLEX
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CORRESPONDENCE DATA

Fax Number: (847)509-0255

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 847-509-0250

Email: clarson@bhillfirm.com

Correspondent Name: The Hill Firm

Address Line 1: 666 Dundee Road

Address Line 2: Suite 1201

Address Line 4: Northbrook, ILLINOIS 60062

ATTORNEY DOCKET NUMBER: SIMPLEX

NAME OF SUBMITTER: Dennis A. Gross
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Signature:

/Dennis A Gross/

Date:

04/25/2006

Total Attachments: 7
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To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North Carclina, do
hereby certify the following and hereto attached to be a true copy of

ARTICLES QF MERGER
OF
ILCO UNICAN CORP.

the original of which is now on §ile and a matter of record in this office.

IN WITNESS WHEREQT, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 20th day of June, 2001

Glire 2 Hpohadt

Secretary of State

Corlificatlon Rumber: S807510-2 Page: 107 Fef. # AL¥3Z28
Werity this cortificats onilng 8t weay,secretary stata ne, LsMVerification,
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SO5ID: 593519
Date Flled: &/672001 2:23 P
Elaine F. Marshalt
Merth Carclina Secrelary of Siate
State of North Carolina

21 137 3045 Department of the Secretary of State

ARTICLES OF MERGER
BUSINESS CORFORATION

Pursuant ie §55-11.05 of the General Statutes of North Caroling, the undersigned corporation does herehy
subrmit the following Articies of Merger as tha surviving corporation In a merger between two domestic business
corporations

1. The nune of the surviving corporatiog is KABA CORPORATION, & corporation organized under the laws
of Conrecticut; the name of the merged corporation is ILCO UNICAN CORP., 3 corporation organized
under the laws of Notth Carelina.

2. Anached is 2 copy of the Agreement and Plan of Merger that was duly approved in the manner prescribed by
faw by each of the corporations participating in the merper.

3. With respect 1o the surviving corporation, sharcholder approval was required for the merger, and the plan of
mefger was approved by the sherehelders as required by the Conrecheut Business Corporation Act.

a. Wit respect to the merged corporation, sharcholder approval was required for the merger, and the plan of
merger was appraved by the sharcholders as required by Chepter 55 of the North Carolina General Statuses,

5. These articles will be effective as of 11:59:59 p.m. on the date of filing.
This is the H_E_gh__‘__dﬂ? af O £ 1 U= 2001,
KABA CORFORATION
Sieviature
Type or Print Name and Title <
XOTES:

1. Filing fee is $59, This decumen and one exact or conformed copy of these articles st be filed with the Seorstary of State,
2. Coruficate]s) of Merger mast be repistered puesnant to the rguirements of NG G.S, Sextion 47-14.1

iRevized Janugmy 2000 (Form G040
CORPORATIONS DIVISION P O BOX 29622 RALBIGH, N 276360632

Hores B4
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Marger (hereinafter referred to as the "Plan of
Marger”) dated June _g, 2001, by and among KABA CORPORATION ("Ksba U.8."), a
corporation organized and existing under the laws of the Slate of Connectiad, and ILCO
UNICAN CORP. ("IUC™), & corporation organized and existing under the laws of the
State of North Carolina,

WITNESSETH:
WHEREAS!

A WC and Kaba U.S. have agroed to merge pursuant to the laws of the
States of Cennedic and North Carnling; and -

B, The respective Boards of Directors of UG anc Kaba U.S. {hereinafier
sometimes referrad to as the "Constiiuent Corporations") deem it advisable for the
gencral welfarée and advantage of the Consftuent Corporations, and Kaba
Schiiesssysteme AG, a company incorporated in ROmlang, Switzerand ("K&WW') as the
sole stockholder of both (UC and Kaba U.§., has voled to ratdy and approve this
Agreement and Plan of Merger, and the {ransactions described hergin are deemed
necessary and spprogriate to effect such maiger.

NOW THEREFORE, in consideration of the premisaes, the parlies do hereby
agree 3s follows:

ARTICLE | - MERGER

fUC shall he and bacome merged with and inte Kaba U.5. on or at the Merger
Date, as defined in Artidle iT of this Plan of Marger. (The resulting merger is somelimes
hereinafier referred to as the "Merger"} Kaba U.S. shall be the surviving corperation
ard continue its corporate existance unger the faws of the State of Connecticut.

ARTICLE il - MERGER DATE

The Merger shall become efective when all of the following shali have been
compisted:

(a) The respeclive Boards of Directors of 1UC and Keba U5 shall
heve adopted and ratified this Agreement and Plan of Marger and the Boards shall have
moommanded  such merger to, KSW as sole siockholder of each Constituem

Corporatior;

(b} Approval of the Merger by KSW as sola stockholder of each of the
Corstitusnt Corporations; and -

-

Certificate Number: 58975162 Page: 3 of 7 Bﬁﬂﬂi’z‘gd;?iﬂf i ui 5
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{cy The Centfficate of Merger required by Seclion 33818 of the
Cennecticut Business Corporation Act and the Aricdes of Merger required by Section
£5-11-05 of the North Csrolina Business Corporation Act shall have been duly exatuted
arg filed with the respective Socorelaries of States of Connechicid and North Caraling in
accordance with said Acts and the time that the merger shall hecome effective as of the
date of such Fing as set forth in the aforesaid Certificates of Merger shall have expired.

The dale and time when the Merger becomas effactive as providad above shal)
be referred 1o herein as the “Mergar Date”

ARTICLE Ui - CERTIFICATE OF INCORPORATION

The Certificate of Incarporation of Kaba U.S. as it presently exists shall be the
Cedificato of Incorporation of Kaba U.S., as the sutviving corpuration, from and afier the
Merger Date, subjec! slways to the right of Kaba U.S. to further amend lts Ceslificate of
incorparation in accordancs with Connedleuf faw.

ARTICLE IV - BYLAWS

The bylaws of Kaba U8, as in effect on the dafe hereof, shall be the bylaws of
Kaba U.S., as surviving corporation, from and afier the Merger Date, subject always to
the right of Kaba U.5. to amend its bylaws in accordance with Connecticatt law,

ARTICLE V - DIRECTORS AND OFFICERS

(@)  Direclors: The names of the persons wha shall constitide the Board of
Directors of Kaba U.§., as the surviving corporation, from and after the Mergee Date,

are a5 follows,

Heribert Allermann
Thomas J. Divito
Lireh Graf

Frank Bofflower

The persons named above shall serve gs direclors until the next annual mesting
of the siockhoiders of Kaba U.8. and until others shall be elected in thelr stead.

{£y  Officars: Tha names of the parsons who shall be the officers of Kaba U8,
as the surviving corporalion, are as foliows:

Heriben Allemann Presidant
Frank Belflower Vige Presidernt
Thomas J. Divito Secretary
Thomas Boswell Assistant Secretary
N
Certificate Number: 5607510-2 Page: 40f7 éDU’ﬁiTQ‘i?iEE 775
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The persons named sbove shall serve as officars untl the next ennual meeting of
the directors of Kaba U.S. and until others shall be elected in their stead.

ARTICLE VI
TERMS AND CONDITIONS AND MDDE OF EFFECTING MERGER

The mode of camying the Merger info effect and the manner and basis of
converling shares of {UC infe shares of Kaba U.S,, cash and other securitiss of Kaba
.5, upen the Merger Date shall be gs follows:

(a) Al of the certificates evidendng all of the shares of JUC's Common
Stock issued and oulstanding on the Merger Date, heid by KSYY a5 sole stockholder of
UC, by virtue of the Merger shall be surrendered and the shares evidenced by such
centificates shall be converied into the following:

{[; KSW shall recsive 700 shares of the authofized but
urissued common stock of Keba U.S. with an agreed upon value of 201,731 milllon
LrE.

{ity  The issuance of a promiszory note in the original principat
amount of $81.2 million U.S. by Kaba 1.5, as maker, 1o KSW, as paves.

{ii}y The paymén‘l of $80.592 milion L&, incash by Kab= U S {o
KSWY.
(t)  UC shall ceass {o exist and its property shall become the propany

of Kaba U.S and its habllites, both known and unknown, choate and inchoate, snall
become the liabiiitiss of Kaba U.S.

(c) All jssuad and ocutstanding shares of JUC and all righis in respect
thereof, shall be cancelled forthwith on the Merger Date and the ceriificates evidencing
such shares shall be surendered and cancelied.

ARTICLE VI — CERTIFICATES OF MERGER

The parties shall join in executing a Certificate of Merger and Articles of Merger
in the appopriate form for filing in the states of Conmnedict ang North Carolina,
respactively.

This Plan of Merger may be terminated and abandoned, nowithstanding sny
prior approval of the Marger, by the respective Boards of Directors of either or both
Kaha U.S. or IUC prior to the Mergar Date.

-2
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ARTICLE X - AMENDMENT

This Plan of Merger may be amended or revised by action of the respedive
pozrds of Direciors of the Constlusnt Corporations at any time prier to the Merger
Date, notwithstanding any prior approval of the Merger by the respedlive stockholders of
such corporations, as may be required to comply with the law of the States of
Conmnecticut and North Carofing, and as may be otherwise nacessary, desimable or
axpedient with respect io maliers of formn; provided, howaver, that no amendmen or
revision shall be made hereto unless such amendment or ravision is permitted by law.

ARTICLE X - MISCEL] ANEQUS

{a}  Tne parties wil executs, at eny time and from ime to tima, eithsr bafore or
sher the Merger Date, such additional instruments and will take such aclien as may be
reasonably requested by the colher party to confirm or perfect tile to any sroperty
transferrad by virius of the Merger or othenwise to carry oul the intent and purposes af
this Pian of Merger

{p)  This Plan of Merger may be axecuted in ahy number of counterpans, each
of which shall be an original, but such counterparis shall {ogether constitute one and the
same nstrumerd.

IN WITNESS WHEREQF, each of the parties herete have caused this Plan of
Merger to be executed by the officer whose signature appears below, hereunte duly
autharized, and its corporate seal {o be hereunder duly affixed, aif on of as of the day
and year first ebove written,

KABA CORPORATION

N

Tnomas DiVite
lts Secretary
heraunto duly authorized

ILCO UNICAN CORP.

By oo
#ts ' :
hereurto duly authorized
| HTEDAT 198, 1AWEET AR
A
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This Plan of Merger may be amended of ravised by action of the respective
Soards of Directors of the Constituent Corperations al any time prior 1o the Merger
Cate, netwithstanding any prior approval of the Merger by the respective stockholders of
such corporations, as may be required to comply with the aw of the Sates of
Cornecticut and Norh Careling, snd as mey be otherwise necessary. desitabie or
expedient with respect 1o matlers of formy, provided, however, that no amendment or
rewisian shall be made hereto unless such amendment or revision is permitted by law,

(&}  The parties will execule, at any time and from time to time, rither before o
after the Merger Dale, such addiional Instruments and will take such action as may be
reasonably requested by the other party to confirm or periect title {0 any property
transfarred by virfue of the Merger or otherwise to camy out the intent and pumposes of
thls Plan of Merger.

oY This Plan of Merger may be execuied in any number of counterparts, eack
of whizh shali be an original, but such counterparts shalf together constitule one and the
same instrument.

N WITNESS WHEREOF, each of the parties hereto have caused this Plan of
Merger to be executed by the oficer whose signature appears below, hereunto duly
authorized, and #ts corporate seal to be hercunder duly effixed, all on or &5 of the day
and year first above written.

KABA CORPORATION

By:

Thomas Divite
its Secretary
hergunto duly suthorized

LCO UNICAN CORP.

e JM/@N

Frank Belfiower
s Vice President

hercunto duly authorized
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