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- The Commonivealth of Wassachuseirs
yxarbiy willlam Francis Galvin
Scervetatry of the Commonwealth
Crae Ashburton Plice, Boston, Massachuscits 02108-1512
ARTICLES OF *OONSOLIDAFIBN / *“MERGER
(General Laws, Chapter 156B, Section 78)
*REMOIKIMER / merger of Draka Acquisition Corpu ration, a
Massachusetts corporation, and
™ =
I Draka Elev‘u:or Products, Tnc., &
&
e Massachusetts corparation
5= e
S - - T T
T e '
. :;.; 5 the conatituent carpuritions, inta
- "&_‘;;’ (o) Vraka Elevator Products, Tuc.
T T -
WGV RAMmacstinn/ *onc of the constitnent cerparations.,
The undersigned officers of cach of the constituent carporations certify under the pengltics of perjuey as oliows
1. An agrecment of BRXSSRYRIM / *menger has been duly adopted in compliasce with the requircrents of General
Laws, Chapter 1568, Scction 7&, and will be kept as provided by Subsection (d) thereof, TheRxswiay / “sufviving
cotporation will furnish A copy of saidl agreenieat 1o any of its stockholders, or to any person who was a stock-
holder of any constituent corporation, upon written request and withour charge,
2. The effective date of the “xeryatidasizg / "nerges determined pursuang 1o the agrecment of pAseRODRIsN /
*merger shall be the dute-approved and filed by the Seerctary of the Commonwealth. If u Zarer elfective date is
desired, specify such date which shall not be tnore than thirty deps after the date of filing:
3. (For a snerger)
“*The following amendments (0 the Acticles of Organization of the syrpipiny corporation have baen cffected
pursuant (0o the agreement of alerger:
Noue.
<
n
M
VA,
*Deletv tha fnapplicable word, ALP e are ne provistans tiate "Nena”
Nnte: Ifiba space provlded under any articic or um on this form is insyficlen!, adaftions xhall ve 3! forth on separate
mmmeeem = — 1 8 1/2 x {1 sbeéets of pagrsy twilb u k'/i maryin of atloast I inch. Addizions to more (ban one article may be made ox a single
<. xsbeal as 10Ng as each aricie regqulring wack aditfition is clearly sndicated,
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a consulidation)
o The puepase of the resadting carpocation is 1o angiage in the following busioess activities:

(I saue the wisl moNper of shices and the pac vaoe, if aty, of each class of stock which the reselting corpgiation is
audiorized to issue

WITHOUT P.'\IN\I.I IE WITH PAR VALIUIE /
— r . .. . .
TYPE : NUMBER QI SHARES TYPR NL MBER OF SIIAR}-Q / PAR VAL
Comnion: \ Commeon: -

\ Preformred:

i Preferced;

=) IF more than ooc cliss of stock s authorized, st @ distiopnishimg desigiadon for ¢ach class and provide i desenptlon
of the preferences, voting powers, (ualifications, and\gpecinl o relative righfts or privileges of el cliss and of cacl serics

then establishied,

menrt 0of consoliddation are:

=¢d) The cestrictions, if any, on the ransfer of stock ggntained in the apre

for the eonduct and regulation of the business and affarvg of the corporation, for its

(e Other lawtal pravisions. i any’ ‘
wan, ac ofNts divectors or stockhokiets,

voluntary dissolution, or Ior limitjag, defining, or reguladng the powers of L corpon

or of any class of stockholders;

&I HIerr 1 o preoncisivne sl LAVITIA

TRADEMARK
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4. ‘Ilic intormatlon aontaingd in ltem 4 is nof 4 permanenr part of the Articles of Organizaton of the kasaltbsgk/ "surviving

COrporation.

GO The street address of cthe *c¥KHBEE / *surviving corporation in Massacliusers is: (post gffice baxes are ror accepiable)
9 Forge Park, Franklin, MA 02038 ' |

) ‘The name, residential address, and posr office address of ¢ach director and officer of the kocssitingot surviving corporation is:

NAME RESIDENTIAL ADDRISS ¥OST OFFICE ADDRESS
President: Gare Artindan 279 West Strcet 9 Forge Park
- Northboro, MA 01532 "Franklin, MA :
Treasueer: Ralph Souza 15 Easrern Point 9 Porga l;ark 02038
Shrewsbury, MA 0154% Franklin
- . : . MA D2
Cleck: Normano A. Bilkales 226 0ld Country Road c/o Sullivan & T?Jif-cestcr LLP
Oireciors: Lincoln, MA Q1773 One Post Office Square
Boston, MA (2109
Garo Artinlan - game as pbove - - same asg above -
Ralph Souza ~ same as abaove - — same a3 above

() The fiscal year (L.e. tax year) of the SESHEHFK *surviving corporation shall end on the (ast day of the month of: December
1) The name and business address of the resident agent, if any, of the toeyuteing / ‘surviving corporation is:

N/A

officers of the several constinient corporations listed above further state under the penalties of perjury as 10 thei
n duly executed on behalf of such corporatdon

Chapter 156R, Scetion 78.

The undatsigned
respective corporations that the agrocment OF RNBBHEHNHY/ "merger has bee

and duly approved by the stockholders of such corporation in the mamner requived by Generd Laws,

%' %“"‘ o L ., *President / B¥ticPrastdontx

Ga:ro Artinlr'n =
- LA!L(\..,J m @Oﬁ B . 12 13 ' shssisTynt-Clegk

A

Julianne M. E11

of Draka Acquisition Corporation
: -

r
-2 i _ “President 7 ¥ontiordisaai

(Name, of constituent corparatton)

, ReREk/ MAasisaag Llerk,

anne M. Elils

¢ Draka Elevatot Products, Inc. . ‘
(Namec of canstituent o rporation)

*“Ocivie [ nmpplruéb!c words.

TRADEMARK
REEL: 002073 FRAME: 0822



) i : 999 12:05 WORKSRV1 FAX381053CA1ID11 * Pg 5/7 . L.
SENT BY:sumvm&wonc?s’érka?feﬂﬁd:'ﬁq/ﬁﬁaa €900 COPY ROONS4~  Alston & Bird QLTi# 5

PLAN AND AGREEMENT OF MERGER
OF

DRAKA ELEVATOR PRODUCTS, INC.
(A Massachusstts corporation)

AND

DRAKA ACQUISITION CORPORATION
{a Massachusetts corporation)

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

WHEREAS DEP is a busincss corporation 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 numbcr of shares of stock which DEP has authority to issue is
200,000, all of which are of one class, and of a par value of 30.01 each; und

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

WHEREAS the fotal number of shares of stock which DAC has authority to issue 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 Mussachusetts with and into anolher domestic

business corporation; aud

WHEREAS DEP and DAC and the respective Bouards of Dircctors thereof dccg-x it
advisablo and to the advantage, welfare, and best intercsis of said corporations .ar‘xd their
respective stockholders to merge DAC with und into DEP pursuant to (he provisions of the.
GGoneral Laws of the Commonwealth of Massachusetts upon the terms and conditions hereinafler

set forth;
NOW, THEREFORE, in consideration of the premises and of the mutual agreement of

i ‘ i i '] 4 by a resolution
the partics hereta, being thercunto duly entered into by DEP anfl approved ,
adogtcd by ils Board of Dircctors and stock sharcholder and being thereunto duly entered to by

TRADEMARK
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DAC and approved by a resolution adopted by its Bourd of Direetors and sole shareholder, tho
Plan and Agrcement of Merger and the terms and conditions thereof and the mode of carrying the
same into cffect, together with any provisions required or permitted to be sct forth therein, are
hereby determined and agreed upon as horeinafter in this Plan and Agreement set forth.

1. DEP and DAC shall, pursuant to the provisions of the General Laws of the
Commonwealth of Massachusetts, 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 merger, and
which is sometimes hereinafier referred to as the "surviving corporation”, and which shall
contitfiue to exist as said surviving corporation under the name Draka Elevator Products, Inc.
pursuant to the provisions of the General Laws of thc Commonwealth of Massachuselts. The
sepurate existcnce of DAC, which is sometimes hereinafter referred (o as the "terminating
corporation”, shall ccase at said effective time in accordance with the provisions ol the General
Corporation Law of the Commonwcalth of Massachusetts,

2. The prescnt Articles of Organization of the surviving corporation, as the same
shall be in force and effect in the Commonwealth of Massachusetts at the effcetive time of the
metger provided for herein, shall continue to be the Articles of Organization of said surviving
corporation until amended and changed pursuant to the provisions of the General Laws of the
Commonwealth of Massachusetts.

3. The prescnt by-laws of the surviving corpotation will be the by-laws of said
surviving corporation and will continuc in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the General Laws
of the Commonwealth of Massachusctts.

4, The directors and oflicers in office of the surviving corporation at the effective
time of the merger shall be the members of the first Board of Dirc?ctors and the ﬁfst.ofﬁcers ot:
the surviving corporation, all of whom shall hold their dircctorshxps_ and oﬁi(;es untzlﬂthe cl.?cnon
and qualification of their respeclive successors or unli! their tenurc is othcrwise terminated in
“accordance with the by-laws of the surviving corporation.

3. Bach issued share of the terminating corporation shall, from and after the cffective

time of the merger, be cancelled. The issued shares of the surviving corporation shall not be

converted of exchanged in any maouer, but cach said share which is issued at the effective lime

of the merger shall continue to represent one issued share of the surviving coeporation.
6 In the event that this Plan and Agreemont of Merger shall have been fully

g inuti tion in accordanco with the
oved and adopted upon behalf of the terminuting corpora .
;Egiisions of the gensral Laws of the Commonwealth ol Massachusetts and upon behall gf the

i ion i : g 1si f the General Laws of the

iving corporation in accordance with the provisions o . W ¢

?orrvrunoﬁwc;lpm of Massnchusetts, the said corporalions agrco that they will cause m be cxc:;l;:tdh
and filed and recorded any documnent or docutnents preseribed by the lews of the Common

-g-
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of Massachusetls, and that they will cause to be performed all necessary acts within the
Commonwealth of Massachusetts and elscwhere Lo effectuata the merger hercin provided for.

7. The Board of Directors and the praper officers of the terminating corporation and
of the surviving corporation are hereby authorized, empowered, and directed to do any and all
acts and things, and to make, execute, deliver, file, and record any and all instruments, papers,
and documeitts which shall be or become necessary, proper, or convenient to carry out or put into
effect any of the provisions of this Plan and Agrecment of Merger or of the merger herein
provided for.

8. The effeclive titne of this Plan and Agreement of Merger, and the time at which
the merger herein agreed shall become effective in the Comumonwealth of Massachusetts, shall be
the close of business on October 1, 1959,

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 to the filing
thereof with the Secretary of State of the Commonwealth of Massachusetts in the event thal 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 Agrcement of Merger is hereby executed upon
behalf of each of the constituent corporations partics thercto.

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

Ao (e

Gn/ ) Axﬁruan Pnesxa?nt

DRAKA ACQUISITION CORFPORATION

Py

¢
By: ,
GarG Artinian, President

L2UXNDRAKAIZAME RGEELEVMER MAS:
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