S Walton H. Simpson, Sooretary of Hate of the Hale of Dolaware,
oo hereby certifydadtre @@ﬂeand/éawgawzfda&mmdmw¢

Certiticate of Agreement of Merger of the "SIMICON COMPANY", a
corporation organized and existing under the laws of the State of
Michigan, merging with and into the "ROBERTSHAW CONTROLS COMPANY",
a corporation organized and exlsting under the laws of the State of
Delsware, under the name of "ROBERTSHAW CONTRCOLS COMPANY", as
received and filed in this office the twenty-eighth day of April,
A.,D, 1972, at 10 o'clock A.M.

And I do hereby further certify that the aforesaid Corporation
shall be governed by the laws of the State of Delaware,

Pu Testimony Whereof, Fhaveherewntoset myhand
and offpcialseal ot Dover this WO ey
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AGREEZIENT OF HMDRGER
SIMICON COMPANY
INTO
ROBERTSHAY CONTROLS COMPANY
THIS AGREDMENT OF MERGER for the merger of Simicon Company

(simicon), a Michigan corporation, into Rebertshaw Controls Company
(Robertshaw), a Delaware corporation, upon approval by the boards of
directcrs of Simicon and Robertshaw shall be submitted to the stock-
holders of Simicon for their approval by unanimous kallot: and upon
such stockholder approval, it shall be filed with the Secretary of
State of Delaware and the appropriate Michigan authority, and when so
filed in Michigan, shall beocome efrective on date of filing or on
april 28, 1972, whichever is later, and when so filed in Delawarec shall
become effective on date of filing or on Rpril 28, 1972, whichcever
is later.

1. The corporations proposing to merge are Simicon and Robertshaw.
It is proposed that Simicon be merged into Robertshaw as the Surviving
Corporation.

2. On the ¥ffective Date, the Articles of Incorporation and By-laws

of the Surviving Corporation shall be the Articles of Incorporation and
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By-laws of Robertshaw and ihe officers and dircctors of Robertshaw shall
continue as officers and dircctors ofiho.Surviving Corporation until
changcdinAaccordance'wiﬂ1the By-laws., The presently outstanding
shares of Robertshaw shall remain outs’anding and unchenged after
the effective date as shares of the surviving corporation.

3. The sharcs ofcapiuﬂ.stock of Sumnicon, $1.00 par value (Simicon
stock) shall be converted into shares of Robertshiw corminon stoclk, $1
par vgluc UKobcrtghavwstock) as follows:

3. 1. Dach outstanding share of Simicon stock shall be converted
intQ]Kobertshamfstock according to the following method:

(a) the total nuimbcr ©
which the total number of shares of Simicon stock shell be
converted shall be {hat numnber of shares having a rnarket value
o£$3,000,000;5uchzuunbcr of shares to be equaltothc numbex
obtained by dividing 3, 0CO, 000 by the average of the last sales
prices of Roberishaw stock on the Now York Stock Exchange for
the 20 trading days ending with the aovenih trading day prior to
{he Eifective Date, provided that, if such average sales price shall
be greater than $45, the number cl:211 be 3, 000, 000 divided by
45: and if such average sales price is less than $34, the number
shall be 3, 00C, 000 dﬁddcdlyy34;znﬂlprovidcdiurﬂun:tbatshould
the parties mutually agrec to an Iifective Date subscquent to the
projéctcd April 28,7 1972 Effcctive Date but prior to June 2, 1972,

snid conversion into Roboertshaw s{oclk shall be computcd as if the
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Tn{{eciive Date shall in fact have been April 28, 1972,

(b) each oulstanding share of Simnicen stock shall then on

the Eff.cciivc Date‘bc converted into that number of sharves of

Robertshiw stock determined by dividing the total number of

charcs of Roberishaw stock to be issued b\' the total nunber of

issued and outstanding shares of Simicon stock.

3.2. No {ractionzl shares shall b‘c issucd as the result of such con-
version on the mffective Date, and eny stockholder otherwise entitled to a
fractional share shall receive the fair value thercof in cash; such {air value
to be equal to a fraction of the average of the last sales prices of Robertshaw
stock on the IMNew York Stock Bxchange for e o0 trading days onding with
the seventh trading day prior to the Effcctive Date, prévidcd that such
average shall not be greater than $45 or less than $34.

3.3. As soon as practical after the Effective Date, cach sharchoider
of Simvicon shall surrender the certificates fox his bharc,s and shall be
entitled to receive certificates for the shares into which they are converted
as provided in paragraph 3,1 above. Uniil so surrcendered, such sharcholder
shall not entitled o vole or receive any dividends on his shares of the
Robertshaw stock, Upon such surrender, any dividends not paid because
of the prior sentence shall be paid, |

3. 4. On the Effcctive Date the capital of the Surviving Corporation

(Robertshavs) shall be an amount egual to the agoregate par value of all

i



of the issucd and outstanding sharcs of capital stock of the Surviving Corpora-
tion, aftcr giving cffect to the terms and provisions of this Agrecement of
Merger.

4, The obligations of Robertshaw under this Agreen&ént of Merge:
arc subject to the satisfactiion of the {ollowing conditions at or prior {o
‘Ll?e Effcctive Date {unless waived by Robertshaw In writing):

(a) The requisite approval of the Agreement of Merger
.

shall have been given by the Joaxrd 6£ Directors and the stock-

holders of Simicon and the Board of Directors of Robertshaw;

(b} There shall be no actual or threatencd litigation fo

he merger propesed hereby;

(c) No default shall have occurred under this Agreement
of Merger or under the Reorganization Agreement dated as of
April 1, 1972, among Robertshaw, Simicon and the Simicon
Stoclkhbolders.

The obligations of Simicon under this Agrecment of Merger are subject to the
satisfaction at or prior to the Effective Date of the conditions stated in (a),

(b} and (¢} above {unlcss waived by Simicon in writing)., A default on the .
part of onc party hercto may be waived by the other party, and thereupon

the paxtics shail Le obligated to consummate the mierger contemplated hereby
if permitted by lavr, Upon satisfaclion of such conditions, unless this

Agrecemoent of Merper shall have been terminnted, the merger shall be
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consurnmated in the mannecr provided herein.
5. This Agreement of Merger may be terminated prior to the
Eifeclive Date (notwithstanding any stockholder approval) in the manner

provided in paragraph 6 of the Reorganization Agreement dated as of

April 1, 1972, among Robertshaw, Simicon and the Simicon Steckholders.

6, Neither Simicon nor Robertshaw nor any director, officer or
employce of Siimicen or Robertshaw acting in good faith, shall have any
liability for any action or failure to act in connection v.l"ith this Agreement
of Merger and the transactions contemplated.

7. The merger, upon the Effective Date, shall have the cffect

provided for in the General Corporation Law of the State of Delaware

and the Michigan General Corporation Act.

IN WITNESS WHERICF, Simicon Company and Robertshaw Controls
Company have authorized, adopted, approved, signed and acknowledged

this Agrcement of Merger in the manner required and provided by the laws
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of the State of Michigan and by the laws o£ the State of Delaware and affixed

their respective scals on the dute set forth below.

ROBERTSIIAW CONTROLS COMPANY

P
// PlCulQGDt

($B5L)  CORPORATE Smau
ATTEST:

__44 o

Sccretary

SIMICOIN COMPANY

Dalc: 62{/,1//:(, YR, By 4/"( - /Z(/)/(/C/ﬁ/ 7—7/)/16/\,/
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Signed, Sealed and
Delivered in Prescncc of: r;zéi/é? /7 é;fﬂé/j
/’ D Ay
A/{ .,)-\ /,} v' f 5 b" T~
L-‘ T B ..; K Nt O(@p.z /)dfﬂ—?za/

A

| /—1 /Zd\ e 7—/4//9\/"‘7/
/ e

Belng a majority of the Directers of
SIMICGCH COMPANY
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TE OF SHCRETARY OF STIHICON COMPANY

or AuD PLAN OF

The unders=signed Clifford E. Hulst, being duly elected and
gqualified as Sccretary of SINICON CNMPINY, a Michigan corporation,
does hereby certify that the AGRERMENT CF MERGER of SIMICON COMPANY
into ROZBERTSHAW COnTROLS CCHPANY having been exccouted by a majority of
the Directors of said SINICON COMPANY, and having been submitted and
auly considered at a Specilal lMeeting of Sharehcolders of said Ceorperation
duly and separately called and duly and scparately held in accordance
with Secticon 52 of Act 327, Public hcts of Michigan, 1931, as amended,
diznotice that such mecting having been waived in writing by all of
the Sharcholders of SIMICON COMPANY, and that at such meeting said
AGRELLENT OF MERGER was conslidered and a vote by ballot of the Share-
holders, in person, was taken for the adoption or rejection of said
AGRELITNT OI' MERGER, each share entitling the holder to cone vote, and
that votes of such Shareholdars representing 100% of the total number
of shares of common stock of SIMICON COMPAWY, being the only class
of shares of said Corporation outstanding, were cast for the adoption
of said AGREENENT QF MERGER.

In Witness Wherecf the undersigned has set his hand and seal
and affixed the seal of the corporation on the 15th day of April, 1972,
as to STMICON COMNPANY.,

ol E L L T

CORPORATE SEAL
[ SRl )



THE ABOVE AGREELENT OF MERGER, having been executed on behalf
of each corporate varty thereto, ﬂd h”VWQW been adeopted separately by each
corporate party thercto, in accorcance with the nrovisions of the
General Cornoration Taw of the State of Delaware, each corporate partJ
thereto does now hercby execute the saig Aﬁreemom of Merger.as the::
respective act, deed and agreement of each corporation,

s

ROBERTSHAW CONTROLS COMPANY

‘bmc: CZ@4L€1/Z/?77§. By Agfziljg;%%iéi;mxifo//

Py esident
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Sceretary

SIMIC ON COMPANY
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Plc ridoent
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efng a majority of the Directors of
SIMICON COMPANY




CERTIFICATE O PRESIDENT AND SHCRETARY
OF

SIMICON COMPANY

The foregeing ASFERMENT OI' MERGER cf SIMICON COMPANY
into ROBERTSHAY CONTROLS COMPANY having been executed by a majority
of the Directorq of said SIMNICON COMPANY, and having been submitted

and consicaaered at special meeting of shareholders of said Corpora-
tion dulv and saparately called and auly and separately held in
accordance with Section 532 of Act 327, Public ncts of iichigan, 1931,

as amended, for the purpese of considering said AGRERMEXNT O MERGER
and said AGREIMENT OF MERGLR having been approved and adopted by the
votes cast by ballot of sharcholder of SIMICON COMPANY, representing
1002 of the total number of shares of its outstanding
Common Stock, being the only class of its stock outstanding, which
fact has been dulv certificed on gaid AGREEMDEHNT OF MERGEX hy the
Secretary of SINMICON COMPANY under the scal thereof, the respective
President and Secretary of SIMICON GOMPANY hareby signs said
AGTTEMIENT OPF MERCGIR and affix their signatures thereto as such
officers for and on behalf of the said Corporaticn for which they
are acting under the corporate sezl of said Corporation by the
authority and dirzction of the sharcholders cof said Corporztion
as the act, deed and agrecement of gaid Corporation, respectively,
the 15th day of rpril, 1972, as to SINICON COIIPANY,

SIMICON COMPANY

By ¢ "”L@/L(*{ T/LKL/L’LVL/

Frecerch T. Bauer, Pres ident
/4/?(/:L7k/' oo
éﬁ/{/iclq E. Hulst, Secretary

By

CORPORATE SEAL
[ =T )



STATE OI' MICHIGAN)

)
COUNTY OF ﬂ//@;m )

On this 15th day of April, 1972, before me personally

S5S. ’ N

appeared I'rederick T. Bauer and Clifford E. Hulst, to me personall

know, and heing severally duly sworn, did say that they are the

President and Secretary, respectively, of SIMICON COMPANY, a Michigan
corporation, named in and which exccuted the forcooing instrurent,

and that the seal affixed to sald instrument is the corporate seal

of said Corporation, and that said instrument was duly signed and

secaled in behalf of said Corporation, and the said Frederick 7. Bauer

and Clifford E. Hulst acknowledged said instrumsont to be the act,

deed and agreement of said SIMICON COMIANY.

NOTARIAL SEAL % g / /M;éz/z,a/

Notary _Lb]Lc, gé% County, Mi
ey P

My c HTSSlOH:Q{“lre%'/ CLJL_,?

chi

igan




ROBERTSHAW CONTROLS COMPANY

Certificate of Secretary

I, Robert E. Sweaney, hereby certify that I amn the Secretary of
Robertshaw Controls Company {the Company), a Delaware corporation,
and that the foregoing Agreement of Merger was duly adopted by the
Board of Directors of the Company pursuant to §§252(e) and 251(f) of
the Delaware éorporation Law at a meeting duly called and held in
Richmond, Virginia, on April 18, 1972, at which a quorum of the
Directors was present and acted throughout, that no vote of the stock-
holders was taken or was required with respect to such Agreement of
Merger by reason of the provisions of §5252(e) and 251{f) of the Delaware
Corporation Law, that as of the date of this certificate there were issued
aI;d outstanding 3, 762,414 shares of common stlock, $1 par value, of the
Company, that the number of shares of common stock of the Company
issuable pursuant to such Agreement of Merger is 74, 626, that such
number of shares does not exceed 20% of the shares of common stock of
the Company outstanding immediately prior to the effective date of the
merger and that no vote of the stockholders of the Company is required
for the approval of the merger contempiated by the Agreement of Merger,

IN WITNESS WHERECE, I have caused this Certificate to be

executed this 20th day of April, 1972.

Secretary
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