UNITED STATES OF AMERICA,
STATE OF QHIO,
OFFICE OF THE SECRETARY OF STATE.

I, SHERRCD BROWN,
Sectetary of Siate of the State of Ohio, do hereby certify that the foregoing is an

exemplified copy, ccu'éhﬂly compared by me with the criginal recerd now in my

official custedy as Secretary of State, and found to be true and correct, of the
émtgx;aa,te'oﬁ AGREEMENT OF MERGER o: FIGGTE OHIO INC., an Ohio conporation, Charter No.
614108, merging into: FIGGTE INTERNATIONAL INC., an Ohio corpeoration, Charter No. 325971,

the survivor of stated Mergen, was,

filed in this office on the 18th day of Juby A.D. 1983

and recorded on (i) Roll (Vediioax  F257 - Frome (88 ., of
the Records of Incorporations.

WITNESS my hand and cfficial seal at
Columbus, Ohio, this _ 3% oloy’s
of eeper £) Ap.1s %

WW [t

Secretary of Sicte
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certificate of Merger KE'S JUL 19
of gv.7 JuLid

Figgle Ohio Inc.
into

riggie International Inc.

Dale §. Cosenen. as President, and Luther A. Harthun, as
gecretary. ot Piggle ohioc 1Inc., an oOhio corporation., do hersby
certify that ch ¢ Reorganisatios and Agreesent of
Merger (Marge tggie OBio inc. is = party
as & constituent corporati . pesn first duly 8 -
resclution of its Boar -4 unanimous written ooo~
sent, was duly @ shareholder. who on day 17,
1963, adopted the Rerger Agreesent unanisous written consent.
whersupon sald Merger Agreement wad adopted as the act of
riggie onhio Inc.

Barzy E. riggie s President,

Harthun, as Secretary: © ional Inc., an
corporation, 4o hereby c® the attached Merger
Agreement, t° which Piggie jonal inc. is & party as a
constituent corporation. ha first duly approved bY
resolution of its Board of Directors by & unanimsous vots, was
4quly submitted to its shareholders at the and Special
Maeting of July 7. 1983, the Marger
Agreament wa yote O eholders
voting together as a single class and DY the 2 52.5% of
the holders of Common Shares, 57.9 holdazs of gerial
preference Shares, and §5.4% of the s of Preference shares;
each voting separately as 2 class, whersupon sald Merger
Agreement was duly adopted as the act of riggle Inta:national
Inc.

In witness of the adoption, as set forth above., of the
Merqer Agreement ny each constituent corporation purlunnt to
ssction 1701.78 of 1 Corpcration Law, the abpove-
named officers. act tive corporations pursuant .
ro section 1701.81 of the corporation Law, have




hereuntn subscribed their names and caused the seals of thaijr

respective corporations to be hereunto affixed this lschday of
July, 19493,

. < -~
By R A =

Dale 3. Coenen, Presldent

PIGGIE OHIO 4NWC.

¢
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By 7 z - et

‘v s .
Luther A, Harthun, Secretary

FIGGIE INTERKATIOMAL INC,
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PLAN GF REORGANIZATION
AND
AGREEMENT OF MERGER
Among
FIGGIE INTERNATIONAL INC., an Ohio corporation
FIGGIE OHIO INC., an Ohio corporation
and
FIGGIE INTERNATIONAL HOLDINGS INC., a Deisware corporatic

hna?unorazommmnmmmorumn(mmmmmuthhy
of July, 1983 among FIGGIX INTERNATIONAL INC., an Chio corporation (Figgie), Fr0cm Omo bic..
an Ohio corporation (Figgie Interim), and FIGGIX INTERNATIONAL Howpowas [nc., a Delaware cor-
- .

Shasen,
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Shares, par value 10¢ per share; and

Mbﬁﬁnhcmdﬂbw-‘vﬂmm-ﬁhhd
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per share (Figgie Intarim Common Shares), 1,000 of which
outstanding and are owned, beneficially and of record, by

duly organissd and velidly wnder the laws

with capital stock of 40,030,742 shares (Piggie Btock)
md&?&hdﬁﬁdh“wn&ﬂﬂnh%ﬂh
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NthMth(a)mmﬂmd:hwdm
Interim into Figgie (the Merger); qnoim-&:t:(:)thmmd
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1.1. Merger of Figgie Intarim into Figgue. In accordance with the provisions of this AgiSement

nndthonﬁ_Cmaucn . &M'ﬂm(udﬂhﬂhﬁﬁuﬂ

-
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Time, the Surviving Carporation shall continue its corporate sxistance as an Ohic corporation and
shali continue to conduct its business under the name “Figgis International Inc.” At the Effective
Time, the separsts existence of Figgie Interim shal] censa.

1.2. Effect of the Merger.

1.21. At the Effective Time, the Surviving Corporation shall possess ail assets and
property of avery description, and every interest therein, wherever located, and the rights,
privileges, immunities, powers, franchises and authority, of a public as wall as of a privats
nature, of each of the Constituent Corparstions; ali obligations belonging to or due sach of the
Constituent Corporations shall be vested in, snd becotse the cbligetions of, the Surviving
Corporation without further act or desd; title to any real ertate or any intersst therein vasted
1o any of the Constituant Corporations shall not revert or tn any way be impuired by resson
of the Merger; all rights of creditors and ail lens cpon any property of any of the Constituent
Corporaticns shail be preserved unimpaired; and the Surviving Corporstion shall ba liabie for
all the obligations of each of the Constituent Corporstions, and any clatm existing, or any
sctivn or procesding pemding, by or against sither of the Censtitusst Covperatisns may be
prosseutad to judgroent with right of sppesl as if the Merger had net takas place.

1232, Atthe Effective Tims, the Articies of Incerpurstion of Figgie, as then in offunt, shall
continue as the Articles of Incorperation of the Surviviag bl we dtialng of
Incorporation eball be amended ia sosemionse with the Cargesntion. Lave of the Biate
of Oho. The provisions of wich Articies of Incaryerstion ars bareby insevpevaled by whwnass.
o the dute boreof shall be the Code of Rugulstians of fhe Surviving Cacparafion.

134. The efficars and direstors of Piegie tmmodiotily prier 0o the Bfbetive Thue shall
after the Effactive Tiane be and remsin tie offSoars and direstars of the Surviving Corparntion
unti] their respective sustassors are duly sppeinied or slosted and qualified.

13. Additional Actions. U, at any time after the Bifestive Thma, the Surviving Corperntion
shall covsgider or be adviesd that any frther senlgnments or sasuranms in law or sy sther asts are
Decessary e desirable (8) to vest, parfect, or senfirm, of wosnd or etherwiss, in the Surviving
Corporatien title te and posssssion of sny preperty ar right of Figgie Interins acquired or %o be
scquired by reason, or ss & result, of the Marger, ar (b) sdharwiss 1o siryy sut the purpesss of this
Agresmant, Figyie [nterim and its propery olllesrs and direstors shall bo dossnd W have grantud te
the Surviving Corporstion sa irrevecshis pewer of sttorusy t» esscute snd deliver all sush proper
deeds, assignments, and assursnoss s lew aad 1o de all acts necsssary or proper e vest, perfact, or
confirm title to and possession of such property er rights in the Serviving Corpsration snd stherwies
to casTy out the purposss of this Agresmant: and the proper olfiesss and diveciors of the Surviving
Carperstion are fully sutherised in the name of Figgie Interim or stherwise te take sny and ail soch
action.

14, Effective Time. The Effective Time of the Merger shail be the hour and date on which this
Agreement, or & conformed copy thersof, together with & duly sxecuted certificate of adoption (the
Merger Cortificats) pursuant to the Ohio General Corporation Law, is filed with the Secretary of
Stats of the State of Ohio.

Szcnion 2. Conversion of Securities.
1.1. Figgie Shares.

2.1.1. Exch Figgis Share issued and outstanding immedisteiy prior to the Effective Time
{other than Shares held by Figgie as treasury shares and Shares in respact of which, as of the

Effactive Tiow, bolders have ssserted valid demands for appraisel pursusnt to the Ohio
General Corporation Law, which demands have not besn withdrawn) shall, by virtwe of the
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Merger. and without any action on the part of the holder thereof, be converisd into one
corresponding share of Figgie Delaware Stock, which share sball be subject to the same
additiona) rights and restnctions as may apply to the corresponding Figgie Share heid by sach
holder immediataly prior to the Effective Time. At and after the Effective Time, sach certificate
which mm.ulymwwmmmv.ﬁmmmmmm.hmu
anfwlemwtmnmdMMMMDﬁm
Smkmm-mhmhﬂmsumwnmfmwudbymm:nm

212, Each Figgie Share beld in Figgie's treasury immediataly jrior to thy Efigctrve
Time shall, wmdmw.hmwmmmmwMﬁMm
conversion thereof.

22. Figgie Interim Common Shares. Each Figge Interizn Commen Share cutstanding imme-
dm.lyWmh&MwﬁthbymdhmmmmmﬂmW
cﬁhtho}dﬂ'thamothcmvuudmw&xrﬂﬁuwmmuanﬂom'm
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represanting the xumber of Surviving !
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sctien oo the part of the holder thersel, cosss te exist and be subived. ' :
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Certificats surrendered for uxchangs is registared. it shall be a condition of sach sxchange that
mrwc«ﬁ.ﬁuuumnadudnh;uhmwﬂwmtmhh

than that of the registared holder
mawmciumnﬁwwnﬂmbuhmpﬁwhw
applicabis.

252 If after the Effective Time the Surviving Corperstion settles an sppraissl pro-
mwmmmnmmduo&c—-ﬂwmmw
mmumammmcmmb-Mdmcmd
mmamm.ommm.mhwwm

mmmmmmmwmummmw
mhmmwmwuhmhmmhuhm




-

) - v 4
“\\‘:.’.:* Q= sge. )

2.6. Rights. Eachrightto purchase Figgie Common Shares outstanding immediately prior to
the Eﬂ'xu'n'rimcMlm%mwmunﬂmwmmmdmmduﬁ
Figgie Common Share and st the relevant purchase price for sach such Share, & corresponding share
of Figgie Delawsre Common Stock upon the same terme and conditions as were applicable immedi-
ataly prior to the Effective Time under the relevan:t right.

2.7. Convertible Preference Shares. Each Figgia Preference Share convertible into Figgie
mmm'muwmmwmmmmmmmmm
muuwmummmmumdmndmmm
holders have asserted vulid demands for appusisal purmant to the Ohije General Cerporation Law,
which demands have not besn withdrawn) shall at that Time become convertible ints, is place of
ﬁggioCmShmmdnthnmmnﬁohnﬂnﬂMam
m&wmuwmmmmmmﬂmﬂm-mwm
immedistely prior to the Effective Timse. ‘

28. Comcertible Subordinated Debentures. Each Figgie #vH Comvertible
Debenture, due 1987, convertibie inte Figgie Comanon Shares which is oututonding immedistely
wuhmhﬂnﬂhm.—ﬂhnﬂnd Common
ma:mmm&&-&&m--—n—#«_ rel Figgie
mmwmhmnﬂmumﬂwwﬂ
to the Effactive Time.

Mdh&waﬂdhcﬁmw&dhh&mh
conditionsd upen the fhllowing:

8.3. Shareholder Appreval. The Morger shall heve recsived approval by & mejeriy of the
holders of the total number of cutstanding Figgie Comeen Shares and Figgle Prefivense Shyres,
ench voting separstely as » class, notwithstanding any other
Mummﬁmdmuwuwmmm.

3.2 Taz Opinion. mmmmhnﬂmnnmuw-
opinion from Morgan, Lewie & Bockins with respest 19 eartain tax afloste of the Merger.

33. Indentures. Figgie snd Piggie Delasuse shall have taken all stops nessasary o suvure
mwmw“mﬂmw-.mw-ﬁmum
mdmﬂ&mﬂmwmxdﬂmh*md
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3.4. Troding Marhets for Securitiss. Figgie and Piggte Delaware shall have taien all reascn-
mmmmmmmmcﬂmmmommm
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will exxst with respect to other clasess and seres of publiciy-heid securities.

35. Employes Benefit Plans. Piggie and

4




Sekcmion 4. Amendment or Waiver and Termunation,
41 Amendmen: or Waiver. ‘nupcm..hmw
i amend, modify, or fupplement this

mwumyboluudu

FIGGIR
(a

By

mmmmmz. HOLDINGS INC,
torporstion)




