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The Commonwealth of Wlassachuscits
Willizra Francis Galvin ' ‘
Seeretary of the Commonweaith
Qe Ashburton Place, Boston, Massachusctts 02108-1512

ARTICLES OF *“CONSGLIDAFIRN / *“MERGER
(General Laws, Chapter 156B, Section 78)

*Kamgrpitansin / merger of 3 Draka Acc_;gi;;i__t i.cE E?r p"_'ﬁ T';oi a '

Magsachuserts cerpocation, and

e it e i ot et e s

Draka Elevator Products, Tne., a

e it = s e

Massachusetts corparation

e e e e e o s+ e e e

Y ——— i il it . i . A " ettt et ettt et e+ ettt e B
the constituent corpuntions, into

Draka Elevater Products, Tnc.

—— e et e "

OOV RAOpCKETX / *onc ol the constitnent Carparations.

The undersigncd officers of cach of the constituent carporations cortify under the penaltics of pequsy as [onlows:

I. Ao agreement of KRNI / *menger has been duly adopted in complianee with the requircnents of General
Laws, Chapter 1568, Sccion 78, and will be kept as provided by Subscction (&) thereof, The RocsuIRaY / “surviving
corporation will furnish a copy of said agreenent 1o any of its stockholders, or to any person who was a stock-
holder of any ¢constituent cocparation, upan written request and without charge,

2. The effective date of the “xersatichuisg / inerger determined pursuang to the agresment of “XHHMIHNNSS /
*merper shall be the dute approved itod filed by the Secretary of the Commonwealth. I u fafer elfective date is
desired, spccify such date which shalf not be more than thirty days afrer the date of filing:

3, (For a inerger)
“*The following amendments (o the Acicles af Organization of the ssrvipisy corponttion have been cffected

pursuant to the agreement of merger:

None.

*Delefe tho Inapplicatle unrdd, YL Lere are e prowistans slate “Nong™.
wote: Ifiba space provided under wuy article or iem on this foent is insscient, adaitions il be set forth on separate
8172 x {{ sheets of pagror wilh u e/t margin of at loust I iuch, Additsons to more thai one articie may be madea o a singlo

cbheat az long as sactk aviicta requaiving aucly aditftion is clearly indicassd,
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o The purpase of the resideing carportion is Lo enpage in die following business activities:
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(b Staee the toral puizyber of shaves and the par value, if any, of cach class of stock which (he seseelting corpgration is
auihorized tu issue

WITHOUT z»,,\xc\yxm IE

. -
| TYPE : NUMBER

WITH PAR VAL /

[ SHARES TYPE } NIUMBER OF SHARES / BAR VALUL

—

OV Common:

X Preferred:

Prefereed;

o) 1F more thnn one cliss of stock s authorized, swate o di,-;“n‘p_ni‘qhh]‘;_- desipation For cach class and P;‘()vid(? 5 odesen frricn
of the preferences, voling powers, (uulilications, andgpecial or relative righlts or privileges of cich ey and of cacly series
thien establishied,

=(d) The cestrictions, if any, o the teansfer of stock egntained in the apréement nf consolidation arc:

“=(ey Other lawtel provisions. i an
voluntry dissolution, or for limitj
or ol any class of stockholders;

7 for the corluct and reguliztion of the business dnd affaitg of the corporation, for its
¢. defining, or regulating tie powers of the eorpondan, ar ofts divecwors or stockholders,

L] ‘}_I'H'('l‘l' 1 dans freeersione sl “Nire™
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4. ‘The Intormation containeed in ltem 4 is not .l[mmxanmzt part of the mm.lcs uf Organizadon of the ‘taslttxik/ “surviving
COrporakon.
() The street address of the aEXHBEEE / *surviving corporation in Massacliuserts is: (post office haxes are nor acceptabic)
9 Forge Park, Franklin, MA 02038 '

/) The name, residential address, and post affice address of ¢ach director and officer of the focesiiingot “surviving corporation is:

NAME RESIDENTIAL ADDRISS POST OFFICT ADDRIESS
President: Gare Artinian 279 West Strcet 9 Forge Park
. Northboro, MA 01532 "Franklin, MA 32038
Treasurer: Ralph Souza 15 Easrern Podint 9 TForge Park
Shrewsbury, MA 01545 Franklin, MA 02038
Clerk: Norman A. Bilkales 226 01d Country Road c/o Sullivan & Worcestrer LLP
- Lincoln, MA 01773 One Post Office Square
Direetors: Roston, MA 02109
Gare Artintan - same as above - —~ game as aboveg -
Ralph Bouzs - same as abave — — game k3 above

(x) The fiscal year (i.¢. tax year) of the $EWEAXX *surviving corporation shal] end on the (ast day of the mooth of: December

D The name and business address of the resident agent, if any, of the Syutsing / *surviving corporation is:

R/A

The uwadersigned officers of the several constituent corporations listed above further state under the pemaldes of perjuey as 10 thoic

respective corporations that the agrocment OFAVIBBHEHKHK "merper has been duly executed on behalf of such corporation
and duly approved by the stockholders of such corporation n the tuner required by Generd Laws, Chapter 156R, Sccrion 78.

ﬁ—" ' . . F°Prcsidcm £ Do Prasédmtx

Garo Art 104(61 -
m. .u! O e m @Q’ , TN, tAxsisrgot:Clotk

Julianne M. F.ll‘é

of Draka Acquisition Corporation

{(Name of uonsﬁﬁtent corpoaration)

S R (9/"& X — . "President /3G eoHorsidratx
Wrtin-
m__ €40,

Julianne M, EJ

L R8kxlk / MAssistat Llerk

,f Draka Elevator Products, Tnc.

(Namc of constituont corporation)

PN tha tuappﬂcébla words,
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PLAN AND AGREEMENT OF MERGER
QF

DRAKA ELEVATOR PRODUCTS, INC.
(A Massgachusetts corporation)

AND

DRAKA ACQUISTTION CORPORATION
{a Massachusetts corporation)

PLAN AND AGREEMENT OF MERGER entered into on September 30, 1999 by Draka
Elevator Products, Inc. (“DEP™), a business corporationt of the Commonwecalth of Massachusetts,
and approved by resolution adopted by ils Board of Directors on said date, and catetred into on
Scptember 30, 1999 by Draka Acquisition Corporation (“DAC™), a business corporation of the
Commonwealth of Massachusetts, and approved by resolution adopted by its Board ol Directors
on said date,

WHEREAS DEP is a busincss carporation of the Commonwealth of Massachusetts with
ils principal office therein located at 9 Forge Park, City of Franklin, County of Norfolk; and

WIHEREAS the lotal qumbecr of shares of stock which DEP has authority to issue is
200,000, gll of which are of one class, and of a par value of $0.01 each; and

WHEREAS DAC is a business corporation of the Commonwealth of Massachusctts with
its principal office therein located at 9 Forge Park, City of Frank}in, County of Norfolk; and

WHEREAS the tolal number of shares of stock which DAC has authority to issuc is
200,000, all which are of one class and of a par value of $0.01 each; and

WHEREAS the General Laws of the Commonwealth of Massachusells permits a merger
of a business corporation of the Commonwealth of Massachusctis with and into anolher domestic
business corporation; and

WHEREAS DEP and DAC and the respective Boards of Dircctors thereof dectn it
advisabic and to the advantage, welfare, and best intercsts of said corporations and their
respective stockholders to merge DAC witlh und into DEP pursuant to the provisions of the
General Laws of the Commonwealth of Massachusetts upon the terms and conditions heretnafter
set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of
the partics hereto, being thercunto duly entered into by DEP and approved by a resolution
adopted by its Board of Directors and stock sharcholder and being thereunto duly entered into by

TRADEMARK
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DAC and approved by a resolution adopted by its Board of Direclors and sole sharcholder, the
Plan and Agreement of Merger and the terms and conditions thercof and the mode of carrying the
same into cffect, together with any provisions rcquired ot permilted to be sct forth therein, are
hereby determined and agreed upon zs hereinafter in this Plan and Agreement set forth.

1. DEP and DAC shall, pursuant to the provisions of the Genetal Laws of the
Commonwealth of Massachusctts, be merged with and into a single corporation, to wit, DEP,
which shall be the surviving corporation from and after the effective time of the metger, and
which is sometimes hereinafler referred to as the “surviving corporation”, and which shall
continue to cxist ag said surviving corporation under the name Draka Elevator Products, Inc.
pursuant to the provisions of the General Laws of the Commonwealth of Massachusetts. The
sepurate existence of DAC, which is sometimes hereinafter referrcd 1o as the "terminating
corporation”, shall ccase at said effective time in accordance with the provisions o the General
Corporation Law of the Commonwecalth of Massachusetts,

2. The present Articles of Organization of the surviving corporation, as the same
shall be in force and effect in the Commonwealth of Massachusetts at the effective time of the
merger provided for herein, shall continuc 1o be the Articles of Organization of said surviving
corporation until amended and changed pursuunt to the provisions of the General Laws of the
Commonwealth of Massachusetts.

3. The present by-laws of the surviving corporation will be the by-laws of said
surviving corporation and will coatinuc in full force and sffect until changed, altered, or
amended as therein provided and in the manncr prescribed by the provisions of the General Laws
of the Commonwealth of Massachusctis.

4. The directors and officers in office of the surviving corporation at the effective
time of the merger shall be the members of the first Board of Directors and the first officers of
the surviving corporation, all of whom shall hold their directorships and offices until the election
and qualification of their respective successors or until their tenurc is otherwise terminated in
accordance with the byv-laws of the surviving corporation.

5. Bach issued share of the terniinating corporation shall, from and after the cffective
time of the merger, be cancelled. The issued shares of the surviving cotporation shall not be
converted or exchanged in any manner, but each said share which is issued at the effective ime
of the merger shall continue Lo represent one issued share of the surviving corporation.

6. In the event that this Plan and Agreement of Merger shall have been fully
approved and adopted upon bchalf of the terminuling corporation in accordance with the
provisions of the General Laws of the Commonwealth ol Massachusetts and upon behalt of the
surviving corporationt in accordance with the provisions of the General Laws of the
Commonwealth of Massachusetts, the seid corporations agree that they will cause to be excculed
and filed and recorded any document or documents prescribed by the laws of the Commonwealth

TRADEMARK
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of Massachusetls, and that they will cause to be performed all necessary acts within the
Commonwealth of Massachuselts and elscwhere (0 effectuata the merger herein provided for.

7. The Board of Directors and the proper officers of the terminating corporation and
of the surviving corporation are hereby authorized, empowered, and directed to do any and all
acls and things, and to make, execute, deliver, file, and 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 and Agreement of Merger or of the merger herein
provided for.

8. The effeclive time of this Plan and Agreement of Merger, and the time at which
the merger heroin agreed shall become effective in the Commonwealth of Massachusetts, shall be
the close of business on October 1, 1999,

9. Notwithstanding the full approval and adoption of this Plan and Agrcement of
Merger, the said Plan and Agreement of Merger may be terminated at any time prior ta the filing
thereof with the Secretary of State of the Commonwealth of Massachusetts in the event that the
Board of Directors of either corporation deems it is in such corporation’s best interest to do so.

IN WITNESS WHEREOF, this Plan and Agrecement of Merger is hereby executed upon
behalf of each of the constituent corporations partics thercto.

Dated: September 30 , 1999
DRAKA ELEVATOR PRODUCTS, INC.

By: @é,\___/

. A~
ro Artinjan, Prema/cnt

DRAKA ACQUISITION CORPORATION

a—

g

Bv:
Gafdfﬂu'tjnian, President

EAXMDRAKAINUMERG ERELEVMER MAS:
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