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Articles of Merger

for :"’j .
National Analysis Center, Inc. TRLLESLE ood 0Ll
into

UL Verification Services Inc.

The following Articles of Merger are submitted to merge National Analysis Center, Inc., a
Florida corporation, with and into UL Verification Services Inc., a Delaware corporation, in
accordance with Section 607.1109 of the Florida Business Corporation Act {the “FBCA™).

FIRST: The exact name, jurisdiction and entity type for the merging party are as follows:

Name Jurisdiction Entity Type
National Analysis Cender, Inc.  Florida Corporation

SECOND: The exact name, jurisdiction and entity type of the surviving party are as follows:

Name Jurisdiction Entity Type
UL Verification Services Inc. Delaware ' Corporation

THIRD: The plan of merger. attached hereto as Exhibit A (the “Plan of Merger™), was approved
by the Board of Directors and stockholder of National Analysis Center, Inc. in accordance with
the applicable provisions of Chapter 607, Florida Statutes.

FOURTH: The Plan of Merger was approved by the Board of Directors and stockholder of UL
Verification Services Inc. ("UL V§8™) in accordance w1th Sections 141 and 252 of the Delaware
General Corporation Law,

FIFTH: The merger will be consummated by UL VS filing a Certificate of Merger with the
Delaware Secretary of State in accordance with Section 232 of the DGCL (the “Certificate™) and
by filing Articles of Merger with the Florida Department of State in accordance with Section
607.1109 of the FBCA (the “Articles™). The Merger shall be effective as of _ July 18 ,
20106,

SEXTH: The address of UL VS is 333 Pflingsten Road, Northbrook, 1L 60602.
SEVENTH: UL VS hereby:
(a) Appoints the Florida Secretary of State as its agent for service of process in a proceeding
to enforce any obligation or the rights of dissenting sharcholders of each domestic

corporation that is party to the merger.

(b) Agrees to promptly pay the dissenting shareholders of cach domestic corporation that is a
party to the merger the amount, if any, to which they are entitled under s, 607.1302, F .S,

CHYE2991748.3
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IN WITNESS WHEREOF, each of the undersigned has causcd these Articles of Merger
to be exccuted on it behal by its duly autherized signatory as of the date first set forth above.

CHE2991748.3

NATIONAL ANALYSIS CENTER, INC.

SN /.

Name: Terrence R. Brady

Title:  Senior Vice President and Corporate
Sceretary

UL VERIFICATION SERVICES INC.
vy D Bty

Name: Terrence R. Brady

Title: Secrefary
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AGREEMENT AND PLAN OF MERGER

12th day of July . 2016, by and between National Analysis Center, Inc., a Florida
corporation (the ““lenminating Corporation™) and UL Verification Services Inc., a Delaware
corporation (the “Surviving Corporation™).

RECITALS

A. The Board of Directors of each of the Surviving Corporation and the
Terminating Corporation has (i) determined that it is in the best intcrests of the Surviving
Corporation or the Terminating Corporation, as applicable, that, the parties to this Agreement
consummate the merger provided for herein in which the Terminating Corporation will merge
with and inte the Surviving Corporation (the “Merger”), with the Surviving Corporation
surviving on the terms, and subject to the conditions, of this Agreement, and (ii) authorized,
approved and adopted this Agrcement in accordance with Sections 251(b) and 252 of the
Delaware General Corporation Law (the “DGCL™) and the Merger.

B. UL LLC, as the sole stockholder of each of the Surviving Corporation and
the Terminating Corporation has approved this Agreement and the Merger.

NOW, THEREFORE, on the terms, and subject to the conditions, of this
Agreement, the Surviving Cerporation and the Terminating Corporation each agree as follows:

ARTICLE 1
THE MERGER; RELATED TRANSACTIONS

1.1 EFEECTIVE TIME. The Merger will be consummated by the Surviving
Corporation filing a Certificate of Merger with the Delaware Secretary of State in accordance
with Sections 251(b) and 252 of the DGCL (the “Certificate™) and by filing Articles of Merger
with the Florida Department of Siate in accordance with Section 607.1109 of the Florida
Business Corporation Act. The Merger shall be effective as of _July 18 , 2016.

1.2 MERGER. As of the Effective Time:

(@) the Terminating Corporation will merge with and into the Surviving
Corporation, and the Surviving Corporation will continue as the surviving corporation;

(b) the separate existence of the Terminating Corporation will cease, and the
Surviving Corporation will succeed, without other transfer, to all of the rights and
property of the Terminating Corporation, and will be subject 10 all of the debts and
lizbilities, including, but not limited to, contingent liabilities of the ‘l'erminating
Corporation; and '

(© the Board of Directors and offlicers of the Surviving Corporation
immediately prior to the Effective Time shall be the Board of Directors and the officers
of the Surviving Corporation following the Merger until changed or removed in
accordance with the certificate of incorporation and bylaws of the Surviving Corporation.

CHE29UN04.3
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1.3 EFFECT ON TERMINATING CORPORATION QUTSTANDING SHARES.
The outstanding shares of Terminating Corporation are being cancelled without consideration.

14  EFFECT ON SURVIVING CORPORATION OUTSTANDING SHARES. The
outstanding shares of Surviving Corporation shall remain ouistanding and are not affected by the
merger.

1.5  ORCUANIZATIONAL DOCUMENTS. The certificate of incorporation of the
Surviving Corporation in effect at the Effective Time will be the certificate of incorporation of
the Surviving Corporation following the Merger until changed or amended as provided therein or
by applicable law. The bylaws of the Surviving Corporation in effect immediately prior to the
Effective Time will be the bylaws of the Surviving Corporation following the Merger until
changed or amended as provided therein or by applicable law.

ARTICLE 2
MISCELLANEOLUS

2.1 ENTIRE AGREEMENT:; ASSIGNMENT. This Agreement constifutes the entire
agreement and supersedes all prior agreements and understandings, both written and oral,
between the parties with respect to the subject matter hereof. Neither this Agreement nort any
right, interest or obligation under this Agreement may be assigned, in whole or in part, by
operation of law or otherwise, without the prior written consent of the other party.

2.2 JOVERNING LAW. This Agreement will be governed by and construed in
sccordance with the substantive laws of the State of Delaware, regardless of the laws that might
otherwise govern under principles of conflicts of Taws applicable thereto.

23 PARTIES IN_INTEREST. Nothing in this Agreement, express or implied, is
intendted to confer upon any person, other than the parties hereto, any rights or remedies of any
nature whatsoever under ot by reason of this Agreement.

24  COUNTERPARTS. This Agreement may be executed in one or more
counterparts, cach ol which will be deemed to be an original, but atl of which will constitute one
and the same agreement, and will become etfective when one or more counterparts have been
signed by each party and delivered to the other party.

[signature page tollows)

CHE2991044,3
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IN WITNESS WHEREOF, cach of the undersigned has caused this Agreement
and Plan of Merger to be exccuted on its behalf by its duly authorized signatory as of the date
tirst set torth above.

NATIONAL ANALYSIS CENTER, INC.

A
RY: \__/iw.-r...‘_s.a... K- K}AHLY

Name: Terrence R. Brady

Title: Seniar Vice President and Corparate
Secretary

UL VERIFICATION SERVICES INC.

By: i\»\,n.,._._l_ A AL—ML\,

Name: Terrence R. Brady

Title: Secretary

CiHE2091(43



