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ROBERTSHAW COMNTROLS COMPALY

CERTIFICATL OF AMENDMAENT
O THLC

CERTITICATE OF INCORPORATION

ROBERTSHAW CONTROLS COMPANY, a corporation organized
and exlsting under thoe General Corporation Law of Lhe State
of Delaware, does hereby certify:

1. At a meceting of the Board of Lirectors cf the
Company duly convened and hela on February 6, 197%, a reso-
lution was duly adopted setting {forth a proposed amendment of
the Certificate of Incorvoration of the Companv, as [ollows:

RESOLVED, That the Certificate of In-

corporation of Ronarishaw Controls Company,

as amended, be further amconded by striking

out Articlec FOURTIH of the Certificate of

Incorporation and substituting the followirng:

ARTICLE FOURTH

The Corporation shall have authority to issue fifteen

millicon (15,000,000) sharcs of Common Stock, par value §1

share, and onc million, five hundred thousand {1,500,000)
of Serial Preferred Stock, wilhout par value.

poer
shares

A Profoerroed StLock

1. Issuance in Serics.  Authority is hereby exprossly
grantod to and vested in the Board of Directors from Lime Lo
time to cause the Serial Preferred Stock of tho Corvoration to



be 1ssucd in serics and in connoction with the creation of
each such serics to fix, by resolution or resolutions pro-
viding thercfor, the designations, preforences and relative,
participating, optional or other special rights, and qualifi-
cations, limitations or rostyictions thereof, to the mawimum
extent permitted by law, in respect of any one or rnore of the
matters set forth in clauscs (a) - (g}, both inclusive, of
this Section 1:

(a) the number of shares constituting such
series and the doslgnat}on of such scries
which shall be such as Lo distinguisn the
sharcs therecof flom the shares of all
other serics and clasces

{b) the rate of dividend, the time of pay -
ment and, 1if cumulative, the daltoes fronm
which dividends shall be cunulative, and
the extent of participation rignts, 1if
any;

(c) any right to votc with holders of sharcs
of any other series or class and any right
to vote as a class, cither ge rerally or
as a condition to specified corporate ac-
tion;

(d}  the amount of cash, property or rights for
which, and the terms and conditions on
which, sharecs may be redecmod;

(e} the amount pavable upon shares in eveont
of the dissolution, liguidation or winding
up {whether voluntary or involuntary) of
the Corporation:

(£) any sinking funa provisions for the redemp-
tion or purchase of shares; and

{g) the terms and conditions (including the
price or prices or the rate or rates) on

- which shares may be conveorted or exchanged
i1f the sbhares of any sories are issucd wilh
the privilege of cenversion or excnange.

The sharves of all sorics of Sovial Preferrod Stock
shall be identical cxcopt as, within fthe limitation: set fortn
above in this Scction 1, shall have beon Tixed and determined
by the Board of bDircctors prior to the issuance therceof.



2. Dividends,  The boldors of rhe seriral Troeforrod
Stock of cach sorids 35411 be cntitled Lo receive, 1 and when
declared payalile by the Roard of Direclors, dividaonds in law-
ful moncy of *she United States of America, at the dividend
rate for such series, and not Crceeding such rate crcent to thne
extent of anvy particivation right.  Such dividends shall Lo
Payval:le on such dates as shall bo fixed for Such series. Divi-
dends, if curulative and in arrears, shall not bear intorest.,

No dividends shall bo declared or paid upon or set
apart for thc Common Siock Y for stock of any other class
hereafter creataqd ranking junior to the Sorial Preforred Stuck
in respect of dividends or assotq {hereinaficr callea Junior
Steck), and no shares of Serial Proforred stock, Common Stock
Or Junioxr Stock shall be purchasoed, reodecnod or otherwise ro-
acquired for a consideration, nor shall any funds be set aside
for or paid to any sinking fund therefor, unless and until (1)
full dividends on the ocutstanding Sarial Preferred Stock at the
dividend rate or Fates Lherefor, together with the full adgi-
tional amocunt requived by any parcicipation right, shall have
been paid or declared and set apart for payment with respect
to all past dividend poriods, to the extent that the holders
of the Serial Preferred Stock are entitled 2o dividends with
Yespect to any past dividond period, and the current aividend
pericd, and (ii) all mandatory sinking funa Pavments that shall
have become due in respect of any serios of the Serial Preferrod
Stock shall have beon made.  Unless full dividends with respoect
to all past dividend periods on the outstanding Serial Preferreg
Stock at the dividend rate or rates thercfor, to the extent thau
holders of the Scriail treferred Stock are cntitled to dividends
with respect to any particular past dividend beriod, together
with the full additional amount regquired by oany Participation
right, shall have boen paid or declarca and set apart for Py -
nment and all mandatory sinking fund paymenls that gnall have
become due in respect of any sevies of (he Scrial Proferred
Stock =hall have boen mada, no distributicns shall be made to
the holders of the Serial Prefeorred Stock of any sories unless
distriobutions are made Lo the holders of the Serial Preferred
Stock of all soring thon cutsltanding in prooortion +o the ag-
gregate amocunts of tho deficiencics in baymoents due to the
respective serioes, and all payments shall bo applied, first, to
dividends aceruod and in arrears, next, Lo any anount required
by any barticipation riaht, and, finally, Lo mandatory S1NKIng
fund payments.,  vho terns "curvent dividend eriod” and "past
dividend period” Mean, L WO or more serics of Sorial Proe-
ferred Stock aving diftoerent dividend peviods are at the ¢ime
outstanding, the curront dividend poriod or any past dividend
period, as the case may be, with respeclt to vach such series.

oy

3. r foronce on Liguidation. Inothe event of any
liguidation, digssolalicn or winding up of e Corporation, tho

holders of the Serial Prefoerrod Stocr of cacli sorios shall bLe




entitled to roceive, for cach share thorcof, =ho fFized liguida-
tion price for such feries, plus, in case such liguidation,
dissolution or winding up shall have heoon voluntary, the fiwsed
liquidation premium for such serics, if any, together in a1l
casecs with a sum cqual to all dividends accrued or in arrears
thercon and the rull additional amcount required by any partici-
pation right, beforns any distribution of the asscts shall he
made to holdors of the Common Stook or Junior Stock; hut thoe
holders of the Serial Preoferred Stock shall be entitled to no
further Participation in such distribution. TE, upon any such
liquidation, dissolution or winding up, the assets distributaible
among the holdors of the serial Preferrod Sicel snaill be inguf-
ficient to permit the vayment of thoe full preferential amounts
to which they are entiileg as aforcsaid, then such assets shall
Pe diztributed amondg the holders of the Serial Preforred Stock
then outstanding ratably in proportion to thae full preferential
amoeunts to which tihcy are respectively entitled., For the pur-
Poses of this Section 3. the cupression "dividends accrued or
in arrearsg” nEans, in respect of cach sharc of the Serial Pre-
ferred sStock or any sories at a partcicular time, an amount
equal to the product of the rate of dividend PCYr annum appli-
cable to the shares of such sories maltiplicd by the nunber

of years and any fracticnal part of a vear that shall have
elapsed from tio date when dividaends on such shares became
Cumulative to thoe particular time in quastion less the total
amount of dividendes actually paid on the shares of such series
Or declared ang sof apart for pavment theroon; providaod, how-
EYer, that, if the dividonds on such sharves shall not be fully
Eﬁﬁﬁlativo, such expression shall mean the dividends, irf any,
cumulative in respect of such shares for the poriod stated ig
the resclutions of (o Board of Dircclors Creating such scories
of shares less all dividends paid in or Wwlth respect to such
period.

B. Common Stock

1. Subject to the provisions of law and the rights
of holders of ghares at the time cutstanding of all classos of
stock having prior rights as to dividends, the holders of Com-
mon Stock at thoe time oulstanding shall bo entitled to receive
such dividends at such Uimes and in such amounts as may be de-
clared Ly the board or Divectors out of asgets legally avail-
able therefor.

2. In the cvent of any liquidation, dissolution or
winding up (whoether voluntary or jnvoluntary) of the Corporation,
after the pavaont or provision for payient an full for all debts
and other liabilitics of the Corporation and all preverential
anounts to which e holders of ahares at the timg cutstanding
of all classcs of stock having prior rights thoereto shall be

-q-



entitlaed, the remaining net azsots of the Corporation shall
be distributed ratable cmong the holders of the shares at the
time outstanding of Common Stock.

3. The holdurs of Comrmon Stock #hail be entitled o
one vote per share on all matters, excopt that, in all elections
of d1vocL01 » cach holdor of shares of Conmon Stock shall be
entitled to as menvy vobtes as shall >qual the numboer of votes
which {cxcept for theue provisicons as to cumnlative voting)
he would be entitled to cast with respect Lo his shares of
stock for the election of such directors multviplicd by the
numboery of such dircct0r~ to be elected by the stocknolders, and
he may cast all such votes for a singlce director or may dis-
tribute them awong the number to Le voted for, or any two orn
mere of Lhem, as he may sco fa

2. Pursuant to resolution of the board of Directors
of the Company, the amendment so proposced was submitted for
consideration to the annual meeting of the stockholders held
on April 11, 13879, and, at that meecting, the necessary number

of holders of Common Stock of the Company, bolng tho only class

of stock outstanding, as required by statute voted in favor of

the amendment.

3. The above amendmont has boon dauly adovted in ac-
cordance with the provisions of Section 242 of tho General
Corporation Law of Delaware.

4. The capital of the Company will not be reduced
under or by rcason of the above amendment .

IN WITNESS WHLRLEOYF, keobertshaw Controls Company has
caused its corporate seal to be hercunto affised and this Certifi-
cate to be signed by JOSLPI AL HOWELIL, JR., 1L Vice President
and R. I. SWLANEY, its Sccrcetary, this 1lth day of April, 1979.
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STATE OF VIRGINIA

COUNTY Ol HILRICO

BE IT REMBMRERED that on this /7 74 day of April,

3 7 ; /)
1979, perscnally came before e, o e e [Lhk;,¢,oLﬂ

a wotary Public in and f{or the County and State aforesaid,
JOSLEPII A, HOWELIL, JR., Vice Prosident of Robortshaw Contrels
Company, a Declaware corporation and the corporation described
in and which exccubted tho foregoing Cortificate, known Lo ne
personally to bo such, and her, the said JOSLEPH AL HOWELL, JR.,
duly executed the forvegoing Certificate before me and acknow-
ledyed the said Certificate to be the act and deed of said
corporation and that the facts stated therein are truc, that
the signatures of the said Vice Preosident and Sccretary of
sald corporation to the foregoing Certificate are in the hand-
writing of the said Vice President and Sccretary of said cor-
poration, that the scal affiuxed to said Certificate is the
commen corporate scal of said corporation, and that the act of
said Vice President and scceretary in scaling, signing, acknow-
ledging and filing this Certificate was duly authorizcsd by the
Board of Dircctors and stockholders of said corporation.

I WITNESS WHEREOF, I have hereunto sot my hand and
seal of office the day and vear aforesaid.

My commission cxpires: V-4 -4/
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(:4;;/¢1HJJJC- ,Z:_z4ﬁ;ﬂHf7M%_

Motary pPublic

NOTARIAL SEAL
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