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ARTICLES OF MERGER cFEEGTIVE DATE

of - Mt

RPRISES OF NOR ORI
with snﬁ into

PASS & SEYMOUR, INC,

1. Pass & Seymour, Ing, ("P & 8”) is a corporation organized and exisjing under the laws
of the State of New York. Reiker Enterprises of Northwest Florida{ Inc. ("Reikat™) is ;
a corparation organized apd existing under the laws of the State of Florida, P & S i
owns all of the lssued and outstanding capital stock of Reiker. Reikir is wo be merged :
with and into P & S in accordance with the Plan of Merger (g defined below),
effective as of the Bffective Time (ps defined below), ]

]
: I
2. The Agreement and Plan of Merger set forth as EXEIBIT A (the {Plan of Merger”) - i
was adopied by the Board of Directors of P & 'S in accordance with the provisions of : !
Sections 905 and 907 of the New York Business Corporation Laws{ as amended, and !
Sections 607.1104 and 607.1107 of the Florida General Statutes, aslamended, P& S
will be the surviving corporation of the merger, as contemplaief by the Plan of [
Merger. Approval of the Plan of Merger by the Board of Directorp of Reiker is not :
required pursuant to the provisions of Section 905 of the New York Business
Corporation Laws, as amended, or Section 607.1104 of the Florida Stetutes, as :
amended. ' !

Section 607.1104 of the Florida General Stamstes, as amended, no spproval of the Plan
" of Merger by the shareholders of either P & § or Reiker was requir

4, As more particularly set forth in the Plan of Merger, the merger of Reiker with and
into P & § shall b effective on the later of (a) the date of fibng of these Articles of
Merger with the Departmnent of State of the State of Florida, (b) the date of filing of an
appropriate Cenificate of Merger with the Department of Staie of yhe State of New
York, or (¢) 11:39 P.M., New York, New York time, on December 31, 2007 (the
*Effective Time"), ,

Dated: December 1, 2007.
PASS & SEYMOUR, INC.

Byl @L%d

James l,d Perriere, Treasurer

12063.000/453374.1 f
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
FOR THE MERGER QF

REIKER ENTERPRISES OF NORTHWEST FLORIDA, INC.
{a Florida Comporation)

WITH AND INTO

PASS & SEYMOUR, INC.
- {a New York Corporation)

THIS AGREEMENT AND PLAN OF MERGER ('Flan of Mergdr") is made &s of
December 1, 2007 by and between REIKER ENTERPRISES OF NOR' EST FLORIDA,
INC,, a Florida corporation ("Reiker”), and PASS & SEYMOUR, INC,, a Ney York corporation
("P & 5"). Reiker and P & S arc at limes refered to in this Plan of Mergericollectively as the
"Constituent Corporations” and individually as a "Constituent Corporation.” '

BACKGROUND }

Reiker jg & corporation duly organized and existing under the laws of L‘Le State of Flonda.
P & 5 is a corporation duly.organized and existing under the laws of the State ¢f New York.

P & S is the sole holder of the issued and outstanding shares of the |uthorized capital
stock of Reiker.

The Board of Directors of P & S has determined i1 to be advisable that{Reiker be merged
with and into P & S. . i

THEREFCORE, in consideration of the mutual cavenents sst forth helaw, it is agreed that, ‘ ;
in acoordance with the applicable laws of the States of Florida and New York] Reiker be, and it
hereby is, merged with and into P & S, upon the terms and conditions set fort]: below, effective |
as of the Effective Time (as defined below). '

e | 2085.0000433261.1
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be merged with
¢, and P & S shall
continue in existence as the surviving corporation under the name "Pass & eymour, Inc..” and
the Merger shall in all respects have the effect contemplated by Sections 607 {1104 and 607.1106
of the Florida General Statutes and Sections 905 snd 906 of the Business Cprporation Laws of
the State of New York. Prior to, and from and afier, the Effective Time, eacll of the Constituent
Corporations shall teke all such actions as shall be necsssary or appropriage in order to give
effect to the Merger, '

1. Merger. At the Effective Time (as defined below), Reiker &
and into P & S (the "Merger™, the separate existence of Reiker shall cens

2, Temms of Transagfion. No shares of stock or other securities of property of P & 8§
or any other corporation or entity shall be issued sy a result of the Merger, and alt shares of stock
of P & § issued and outstanding immediately prior to the Effective Time shall continue to be
issued and outstanding following the Effoctive Time. Each share of authorizpd stock of Reiker,
whether or not issued or outstanding immediately prior to the Effectiye Time, shell be
gutomatically canceled upon the effectiveness of the Merger.

Iffective Time, the
, if applicable, as

3. Cerhificate of Incorporation and By-Laws. From and after the

Certificate of Incorporstion and By-Laws of P & $, us amended to date (

amended prior to the Effective Time) and in effeot immediately prior to the Effective Time, shall

be the Certificate of Incorporation and By-Laws of P & S as the surviving corgoration.

4, Directors and QOfficers. The directors and officers of P & § immediately prior to

the Effective Time shall continue 10 be the directors and officers of P &
corporation following the Effective Time, until removed or replaced in accordance with P & S's

as the surviving
Certificate of Incorporation and By-Laws.

5. Approval.  Each Constituent Corporation hereby represents td the other that no
vote by its respective shareholders is required to give effect to this Plan of Mejger or the Metger.

P & 5 herchy represents to Reiker that this Plan of Merger and the Merger Lave been adopted
and approved by its Board of Directors.

» 12065.0007453261.)
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6.  Tilings. P & S shall couse its officers to file (a) appropriatg Articles of Merger
with the Department of State of the State of Florida (the "Articles of Merger”), and (b) an
appropriate Certificate of Merger with the Department of Stato of the Statg of New York (the
"Certificate of Merger™), in each case so as to cause the Merger to be effectivi as of the Bffective

Time.

7. Eﬂ:mixén_esso_ﬂwEgg. The Merger shall be effective on
of filing the Articles of Merger with the Department of State of the State of Klorida, (b) the date
of filing of the Certificate of Merger with the Department of State of the Staje of New York, or
{c) 11:59 P.M., New York, New York tims, on December 31, 2007 (the "Effegtive Time").

IN WITNESS WHEREQF, the parties have caused this Agreement
their respoctive duly suthorized officers, effective a3 of the date first 2bove wn

ta be executed by
e,

PASS & SEYMOUR, INC.

P =

La Perriere, T

L]

By
]

urer

REIKER ENTERPRISES!
NORTHWEST FLORIDA

P

Jaméyi.a Perriere, Tredsurer

OF
, INC.

By

12065.000/4 35261,
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