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CERTIFICATE OF MERGER
oF FILED
THOMAS & BETTS CORPORATION MAY 2 1996
INTO

LONNA R. HCOKS
THOMAS & BETTS TENNESSEE, INC. Secretary of State

The undersigned, pursuant to the provisions of Section
14A:10-4.1 and 14A:10-7 of the New Jersey Business Corporation Act,
do hereby certify and set forth as follows:

FIRST: The name of the surviving corporation is Thomas
& Betts Tennessee, Inc. ("T&B Tennessee"). The name of the merged
corporation is Thomas & Betts Corporation ("T&B New Jersey").

SECOND: The Agreement and Plan of Merger (the "Plan"),
pursuant to which the merger will be effectuated, is annexed hereto
as Exhibit A.

THIRD: The dates of approval of the Plan by the
shareholders of each corporation are as follows:

T&B New Jersey ~ May 1, 1996

T&B Tennessee - May 1, 1996.

FOURTH: The number of shares of common stock of T&B New
Jersey entitled to vote on the Plan was 20,134,602. The number of
shares of common stock of T&B Tennessee entitled to vote on the
Plan was 100. Neither corporation has any other class or series of

stock entitled to vote on the Plan.
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FIFTH: The number of shares of common stock of T&B New
Jersey voted in faver of the Plan was 16,501,360. The number of
shares of common stock of T&B New Jersey voted against the Plan was
238,652. The number of shares of common stock of T&B Tennessee
voted in favor of the Plan was 100. No shares of common stock of
T&B Tennessee voted against the Plan.

SIXTH: The applicable provisions of the 1laws of
Tennessee, the state of incorporation of T&B Tennessee, with
respect to this merger have been, or upon compliance with filing
and recording requirements will have been, complied with.

SEVENTH: T&B Tennessee agrees that it may be served in
New Jersey with process in any proceeding for the enforcement of
any obligation of any domestic or foreign corporation, previously
amenable to suit in New Jersey, which is a party to this merger
and in any proceeding for the enforcement of the rights of a
dissenting shareholder of T&B New Jersey against T&B Tennessee to
the extent such proceedings are permitted under the provisions of
New Jersey Business Corporations Act with respect to dissenting
shareholders.

EIGHTH: T&B Tennessee irrevocably appoints the
Secretary of the State of New Jersey as its agent to accept service
of process in any proceeding referred to above. The post office
address to which the Secretary of State shall mail a copy of the
process in such a proceeding is Thomas & Betts Corporation, 1555
Lynnfield Road, Memphis, Tennessee 38119, Attention: Vice

President~-General Counsel.

0:\SSDATA\CWONAGR\1200469. 1 -2- 041896
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NINTH: T&B Tennessee agrees that it will promptly pay
to the dissenting shareholders of T&B New Jersey the amount, if
any, to which they shall be entitled under the provisions of the
New Jersey Business Corporation Act with respect to the rights of
dissenting shareholders.

TENTH: T&B Tennessee will continue its existence as
the surviving corporation under the name Thomas & Betts Corporation
pursuant to the provisions of the laws of Tennessee.

IN WITNESS WHEREOF, each of the undersigned corporations
has caused this Certificate of Merger to be executed on its behalf

by its duly authorized cfficer on this 1st day of May, 1996.

THOMAS & BETTS CORPORATION,
a New Jersey corporation

Chairman and Chief ecutive
Officer

THOMAS & BETTS TENNESSEE, INC.,
a Tennessee corporation

Officer

0:\SSDATA\CWO\AGR\1200469. 1

PATENT
REEL: 9245 FRAME: 0134



FILED

ARTICLES OF MERGER OF
' THOMAS & BETTS CORPORATION, A NEW JERSEY CORPORATION
Sefio WITH AND INTO
THOMAS & BETTS TENNESSEE, INC., A TENNESSEE

CORPORATION

To the Secretary of State of the State of Tennessee:

I ovddé€

Pursuant to the provisions of Section 48-21-102 of the Tennessee Code Annotated, the
undersigned corporation adopts the following Articles of Merger for the purpose of merging

into a single corporation:

1. The Agreement and Plan of Merger 1s attached hereto as Appendix "A" and
incorporated herein by reference.

2 As to Thomas & Betts Tennessee, Inc . the surviving corporation to the merger, the

Agreement and Plan of Merger was duly adopted and approved by the board of
directors by unanimous consent effective March 11, 1996 and by its sole sharehol
on April 18, 1996

3 As to Thomas & Betts Corporation. the Agreement and Plan of Merger and
performance of its terms were duly authorized by all action required by the laws
which it was organized and by its certificate of incorporation. The Agreement an

der,

under
d

Plan of Merger was approved by the board of directors at a meeting duly called and
held on February 7, 1996, and by the requisite vote of the shareholders pursuant to the

New Jersey Business Corporation Act on May |, 1996

4. The merger shall be etfective upon the filing of these Articles of Merger with the
Secretary of State of the State of Tennessee and the filing of the certificate of me

rger

with the Secretary of State of New Jersey in accordance with the New Jersey Business

Corporation Act.

5. Pursuant to the Agreement and Plan of Merger, at the effectve time of the merger, the

Charter of Thomas & Betts Tennessee, Inc., the surviving corporation, shall be
amended to change its name to Thomas & Betts Corporation

FASSDATA\MEMCOMM: 1 24867 |
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IN WITNESS WHEREOF . the undersigned have caused this document to be executed
as of the Ist-day of May 199¢

-- . THOMAS & BETTS CORPORATION THOMAS & BETTS TENNESSEE, INC

, .’evm Dunfiigan, Chairgfan
and Chief Executive Officer and Chief Executive Officer

F \SSDATA\MEMCOMM! 1 24867.1

PATENT
REFEL: 9245 FRAME: 0136



I I AR B F v446

Exhibit A -

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated March 1%, 1596 {iha "Agreement™),
I enisred into betwaen THOMAS & BETTS CORPORATION, a New Jersey corporation (748
New Jersey™) and THOMAS & BETTS TENNESSEE, INC., a Tennessee carporation ("TAB
Té¢nnessee™).

RECITALS

A TZB New Jersey has an aggregalo authorized capital of 80.000.000 shares of
Commen Stock, pac value of §.80 per share (the “New Jersey Common Stoek”), and 500,000
shares of Preferred 8tock, no par value

B. T&B Tennessse has an agoregate authorized capilal stock of 80,000,000 shares
of Common Stock, no par value (the "Tennesses Common Stock™), of which 100 shares of
Tennesses Common Stock ware duly irsusd to T&B New Jersey and are now outstanding, and
500.000 shares of Preferred Block. no par vakue, of which no shares have been issued.

C. The respective Boards of Directors of T38 New Jersey and 748 Tennastes
beligve that the best Interests of T48 New Jersey and T&B Tennesses and ther respective
sharshoiders will ba sarved by the mesger of TAE New Jersey with and into TAB Tennessea
under and pursuant 1o the provisions of s Agreement, the New Jersey Business Coporation
Act and the Tennessse Businass Corporation Act.

NOW. THEREFORE, in consideration of the Reditals and the mutusl agreements and
undortakings herem ¢ontained, the parties hereby agree as foRows:

1. MERGER The names of the corpusations planning to mesge are Thomas
& Betis Corporation and Thomas & Betts Tennessee, Inc. T&B New Jersey shel be
merged with and into T&B Tonnesses (the ™Merger™).

2. EFFECTIVE TIME. The Merger shall become effectiva immadixisty upon
the filing of a cerlificate of merger with the Secretary of State of New Jersey in
sctordance with the New Jecsey Business Corporation Acl and the filing of articies of
Mmérgor with the Secretary of Stale of Tennessee in accordance with tha Tennessee
Business Corporation Act  The time of such effectivenass s hereinafier called the
“Effective Time.*

3. SURYIVING CORPQRATION. T3&B Tenncasce shal he the sunviving
corporation of e Merger (the “Surviving Corporation”) and shall continue 10 be govemed
by the laws of the State of Tennessae. At the Effective Time, the separate corporaite
existence of T&B New Jerssy shall cease.

4. NAME OF SURVIVING CORPORATION. Althe Eflecive Time, Aructe ¢
of the Chartes of T&B Tannesses shafl automatically by virtue of the Merger be amended
to change the name of TAB Tennesses to Thomas & Belts Corporation. As so amended,

the texd of Article | of the Charler of T&B Tennessee shall read in is enlirely as follows:
The name of the corporation is Thomas & Betts Corporation,

PATENT
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6.  CHARTER. Excep! a& provided in Sacton 4, the Charer of T&B
Tennesses a3 it axisis af the Effaclive Tima shall be the Charter of the Surviving
Corporation following the Effective Tame until the same shail thereafter be amended or
rapedlied o ACCOraance With tha taws of the S1ate of Tennessen.

8. BYLAWS. The Oytaws of T&B Tennassea a3 they sxist at the Effactive
Time shall be tha Bylaws of (e Suryiving Corporation (olowing the Effacuve Time, unfess
and untt e same shall ba amended or repeaied in accordance with the provisions
theraof and the laws of the State of Tennessee,

7. BOARD OF DIRECTORS AND OFFICERS. The members of the Board of
Directors and Uw officere of TAB New Jarsey immediately prior i he Effective Time shatt
be tha members of the Board of Directars and the officars, respectively, of the Surviving
Corporation following the Effective Time, and such parsons shall $6/v8 in such offices for
the terms providad by law or in the Bylaws, or until thew respective suotessors are ¢letted
and qualified.

8 RETIREMENT OF OUTSTANDING TENNESSEE COMMON STOCK. At
the Effective Time, cach of the 100 shares of the Tennessee Common Stock iasued and
outstanding immediately pror to the Effective Time shal, by virtue of the Marger, be
retired and canceled and retumad 10 the siatus of suthorized but unissued shares, and
ao shares of Tennessee Comman Stock or other securifies of the Burviving Corporation

shall be issued in raspect thareof.

¥ CONYERSION OF QUTSTANDING NEW JERSEY COMMON STOCK. At

the Effective Thne, sach (ssued and ocutstanding share of New Jersey Common Stock and
afl nghts in respect thereof shal be converted into one fully-paad and nonassessable share
of Tennessee Common Stock, and each Certificald representing shares of New Jersey
Common Slock shall sulomatically by virtug of the Merer for afl purposes be deamed to
evidence the ownership of the same number of shares of Tannassee Common Slock as
are sst forth in such certificate. After the Effective Tirms. each holder of an cutstanding
ceriificate which, immediately prior to the Effactiva Tame, ropreconted shares of New
Jerssy Commoen Stock may (but wil not be required to) surender the same fo the
Surviving Corporation's registrar and transfer agent for cancelafion, and sach such holder
shafl be antitiad fo recaive in exchange therefor a certificate{s) evidencing the cwnership
of the sams number of shares of Tennessee Common Stock Bs are represented by the
cantificato(s) 50 surrendersd 1o the Surviving Corporation's registrar and transfer agent.

10. CANCELLATION OF NEW JERSEY COMMON STOCK HELD IN
JREASURY. Shares of New Jersey. Cormmon Stock that have besn issued and are held
n treasury by T&B New Jarsey immedistaly prior 10 the Effective Tims shaf automatically
by virtue of tha Merger be cancsled at the Effective Tirné, and 1O shares of Tennessee
Common Stock or other securities of the Surviving Corporation shafl be issued in respect
thereof.

11. BIQCK OPTIONS, ETC. At the Effective Time, each stock option end
other right t0 subscribe fof, purchase or receive shares of New Jarsey Common Stock
shall sutomatically by virtue of the Merger be converted ifo stock oplion or other gt

.
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fo subscribe for, purchase or recerva. on the same terms and conditions, the same
numbor ot thares of Tennesses Common Slock, and sach carlificate, agreament, note or
othar documant rRpresenting Such stock option or other right o subacride for, purchase
or receiva shares of New Jersey Common Slock shall for all purposes be deemed to
evidence the ownership of a stock ogtion or ¢ther right 1o subscribe for, purchase or
recaive shares of Tennagtes Common Stook.

12 ! V1 P N. Atand
aflor the Effective Time, and all in the maner of and as mors fully set forlh in the
Tonnessdd Business Corporation Act and the Now Jorsey Business Corporation Act, the
title to 30l real esiate and other property, or any interost Marsin, owned by each of T&B
New Jersey and TRB Tennessee shall be vested in the Surviving Corporation without
revarsior of impairment, the Surviving Corporation shall succeed (o and possess, without
further ac! or doed, all estates, rights, privieges, powers, and franchises, both public and
private, and all of the property, real, personal and mixed, of sach of T&8 New Jersey and
T&B Tennessee withoul reversion or impairment; tha Surviving Corporation shaf thence-
forth bs rosponsible and lisble for all the fiabiities and obligations of each of TAD New
Jorsey and T&B Tannezses; any claim existing or a<tion or proceading pending by of
against TAB New Jarsay or T&8 TenNnessed May De CONtNUEd 28 i e MErger 0 not
ozour or {he Surviving Corporation may be substituted for TAE New Jersay in the procesd-
ing: neither the rights of creditors nor any liens upon. or securlly interasts in, the property
of TEB New Jersey or T&B Tennessoe shafl be impaired by the Merger, and the Surviving
Corporation shal indeminify and hold harmiess the officernt and Gireciors of each of e
parties hsrelo sqainst afl such debls, fabilities srd dufiss and sgains! all claims and
demands araing out of the Merger. (

13. CONDITION;, TERMINATION. Consumnmation of the Mergar shall be

subject to the recaipt of the approval of this Agreement by the shareholders of T&B New
Jersey and T&B Tennessee in accorcance with the New Jersey Business Corporation Act
and the Tenneases Businass Corporation Adt, respectively. This Agreament may be
terminated and abandonad by action of sither the Board of Directors of TEB New Jersey
or the Board of Direciors of TAB Tennesses xt any tims prior 10 the Effective Time,
whether before or afler spproval by the sharsholders of either or doth of the parties

hereto,

14 AMENDMENT. The Boards of Directors of the pariss hereto may amend
this Agreament o any tima prior to the Effective Time; provided that an amendment mads
subsequen! fo the approval of this Agreemeant by (he sharehciders of either of the parties
herelo shall not {a} changs the amount or kind of shares, secwrities, cash, property er
nghte to ba recetved in axchange for or on conversion of all or any of the shares of the
parties hereto, (b) change any terrn of the Charter of T&E Tennessee, or (c) changs any
other ferms or conditions of this Agreement if such change would adversely affect tha
holders of any capital stock of efther party hereto,

15 GOVERNING LAW. SEVERABILITY. This Agreemant shak in ail respects
be construed, interpreled and enforced in accordance with md govemad by the taws of

the State of Tennessse. If any one or more of Ihe provisions contamned in this Agreement
shall be invahd, Begal or unenforceabie for any reacon, such invaldty, Megalty or

3
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unenforceadility shall nol affect any clher provisions of this Agreement. winwch shall be
constnied as If such invalid, ilegal or unentorcsadble provision had never been contained
herein,

IN WITNESE WHEREOQF, sach of the partiss hareto, pursuant lo suthorty duty granted

by thair respactive Board of Direclors, Ras CRuSes (s P1an and Agreamsnt of Marger 1o be
executad, respectively, by #s Chairman and Chief Executive Officer.

THOMAS & BETTS CORPORATION,
2 Naw Jersgy corporation

By: :%u%pa‘gml——_
T. Kevin Duanigan, Chai

ang Chief Executive Officer

THOMAS & BETTS TENNESSEE, INC,,

a Tennessee corporation
By -7, Y
T. Kevin Dunnian, Chaighen ‘
and Chief Executive Officer -n -
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Brian S. Welborn
FPatent Counsel

1901 ZEZ-HO3Y
Fay (901) 252- 1340
brigr welborn@ TNB.con

Box ASSIGNMENT
Commissioner of Patents and Trademarks
Washington, D.C. 20231

RE: Recordation of Merger and Change of Name

Thaomas & Betts Corporation
8 F&B Boulevar:d
imotus, TN 38105
R UBECR0C0
TNB con

Thomas&Betts

Thomas & Betts Corporation (NJ) to Thomas & Betts Corporation (TN)

U.S. Patent Nos. 4,332,330; 4,436,952; 4,936,396; 5,013,872
Docket No.: Bowers TBC(NJ) - TBC(TN)

Dear Sir:

Transmitted herewith are the following items:

1. Transmittal Letter;

Db

Form PTO-1595 Recordation Cover Sheet;

Articles & Certificate of Merger & Name Change (to be recorded);
Express Mail Label No. EM186680985US; and

Return Postcard (postage prepaid).

The enclosed assignment to be recorded is characterized on the Form PTO-1595 Recordation
Cover Sheet. The recordal fee prescribed by 37 C.F.R. §1.21(h) of $160.00 is authorized to be
charged to Deposit Account No. 20-0776 in the name of Thomas & Betts Corporation. If a
deficiency should occur in the payment of any fee, the Commissioner is hereby authorized to charge
such deficiency, or credit any over payment, to Deposit Account No. 20-0776.

Please return the recorded assignment to the undersigned at the following address:

Thomas & Betts Corporation
Legal Department

8155 T&B Boulevard
Memphis, TN 38125

Date TLMC /7) I??s

Express Mail Mailing Label No. EM186680985US

RECORDED: 06/18/1998

Respectfully submitted,
THOMAS & BETTS CORPORATION

Brian S. Welbom
Reg. No. 39,065
(901) 252-5935
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