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FILED

DEC = 1994
CERTIFICATE OF MERGER

LOLINA R. HOOKR
°or Secieiary of SLQ@A

THOMAS & BETTS HOLDINGS, INC.,
FLL. MANAGEMENT, INC.
AND
QUELCOR, INC.
INTO
THOMAS & BETTS CORPORATION
To: The Secretary of State

State of New Jersey

Pursuant to the provisions of Title 14A of the Revised
Statutes of New Jersey, the undersigned corporation hereby
executes the following Certificate of Merger.

1. Thomas & Betts Corporation, a corporation organized and
existing under the laws of the State of New Jersey and owning all
of the outstanding shares of Thomas & Betts Holdings, Inc. and FL
Management, Inc., its subsidiary corporations organized and
existing under the laws of the State of New Jersey, and Quelcor,
Inc., its subsidiary corporation organized and existing under the
laws of the Commonwealth of Pennsylvania, the provisions of which
permit the merger of a corporation of another state and a
corporation organized and existing under the laws of said state,
hereby agrees to the merger of the above-named subsidiary

corporations into Thomas & Betts Corporation, which is

hereinafter designated as the surviving corporation.
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The total authorized capital stock of the surviving
corporation shall be 40,500,000 shares, itemized by classes, par
value of shares, shares without par value, and series, if any,
within a class as follows:

Common Stock: 40,000,000 shares, par value $.50 per share;

Preferred Stock: 500,000 shares, without par value.

The address of the surviving corporation's registered office
is 28 West State Street, Trenton, New Jersey 08608 and the name
of its registered agent at such address is The Corporation Trust
Company.

2. The plans of merger, attached hereto as Appendixes A,
B, and C, were approved by the board of directors of the
undersigned corporation.

3. The number of outstanding shares of each class and
series of each subsidiary corporation party to the merger and the
number of such shares of each class and series owned by the

parent corporation are as follows:

Name of Number of Shares
Subsidiary Class Series Outstanding oOwned by Parent
Thomas & Betts Common N.A. 100 100
Holdings, Inc.
FL Management, Common N.A. 100 100
Inc.
Quelcor, Inc. Common N.A. 1,000 1,000

4. The effective date of this Certificate shall be

January 1, 1995.

TRADEMARK
REEL: 002125 FRAME: 0496



IN WITNESS WHEREOF the undersigned corporation has caused
this Certificate of Merger to be executed in its name by its
Vice President-General Counsel as of the 1st day of December,

1994.

THOMAS & BETTS CORPORATION

A e
éesiden -Genﬁal Counsel

\Misc\CtMgTBHF.LMQ
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Appendix A

PLLAN OF MERGER

OF

THOMAS & BETTS HOLDINGS, INC.

INTO

THOMAS & BETTS CORPORATION

1. Surviving Corporation. Thomas & Betts Holdings, Inc.,

a New Jersey corporation ("Holdings"), shall be merged into
Thomas & Betts Corporation, a New Jersey corporation ("T&B"),
which shall be the surviving corporation and shall maintain its

corporate name.

2. Ownership of Stock. The issued and outstanding shares

of stock of Holdings consist of 100 shares of Common Stock, par
value $1.00 per share, all of which are owned by T&B.

3. Terms and Conditions of Merger. On the effective date

of the merger of Holdings into T&B, the separate existence of
Holdings shall cease; all the issued and outstanding stock of
Holdings shall be cancelled; T&B shall succeed to all of the
properties, rights and other assets and shall be liable for all
of the obligations and liabilities of Holdings, without further
action by either corporation; and the merger contemplated herein
shall have such other effects as are provided for under the
applicable statutes of the State of New Jersey.

4. Further Assurances. If at any time T&B shall determine

that additional conveyances, documents or other actions are
necessary to carry out the provisions of this Plan of Merger, the
officers and directors of T&B as of the effective date of this

merger shall execute such conveyances or documents or take such
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action.

5. Effective Date. This Plan of Merger shall take effect

and the merger provided for herein shall become effective January

1, 1995.

Agreed to this 1st day of December, 1994.

ATTEST: THOMAS & BETTS RPORATION

§Jé£ ZX)/L%//. By: ////
arice H. wWay Jd Jerr 6Q§2:§¢g
orporate Se«cretary Vac resil ~G ral Counsel

e

ATTEST: THOMAS & BETTS HOLDINGS, INC.
ﬂxmbcaxwggL fi)ﬂx¢/»
anrce H. Vay J
Setretary

document\planmerg. tbh
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Appendix B

PLAN OF MERGER

OF

FI, MANAGEMENT, INC.

INTO

THOMAS & BETTS CORPORATION

1. sSurviving Corporation. FL Management, Inc., a New

Jersey corporation ("Management"), shall be merged into Thomas &
Betts Corporation, a New Jersey corporation ("T&B"), which shall
be the surviving corporation and shall maintain its corporate
name.

2. ownership of Stock. The issued and outstanding shares

of stock of Management consist of 100 shares of Common Stock, par
value $1.00 per share, all of which are owned by T&B.

3. Terms and Conditions of Merger. On the effective date

of the merger of Management into T&B, the separate existence of
Management shall cease; all the issued and outstanding stock of
Management shall be cancelled; T&B shall succeed to all of the
properties, rights and other assets and shall be liable for all
of the obligations and liabilities of Management, without further
action by either corporation; and the merger contemplated herein
shall have such other effects as are provided for under the
applicable statutes of the State of New Jersey.

4. Further Assurances. If at any time T&B shall determine

that additional conveyances, documents or other actions are
necessary to carry out the provisions of this Plan of Merger, the

officers and directors of T&B as of the effective date of this
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merger shall execute such conveyances or documents or take such

action.

5. Effective Date. This Plan of Merger shall take effect

and the merger provided for herein shall become effective January

1, 1995.
Agreed to this 1st day of December, 1994.

ATTEST: THOMAS & BETTS CORPORATION

A
e H. Wy By
Jdnice H. ¥Way i
rpcrate Secretar

1l Counsel

ATTEST: FLL MANAGEMENT, INC.

ice H. Way hgi:zg//
retary e Ppesid al Counsel

L

document\planmerg.fim
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Appendix C

0 ER
OF

QUELCOR, INC.

NTO

THOMAS & BETTS CORPORATION

1. Surviving Corporation. Quelcor, Inc., a Pennsylvania

corporation ("Quelcor"), shall be merged into Thomas & Betts
Corporation, a New Jersey corporation ("T&B"), which shall be the
surviving corporation and shall maintain its corporate name.

2. Ownership of Stock. The issued and outstanding shares

of stock of Quelcor consist of 1,000 shares of Common Stock, par
value $1.00 per share, all of which are owned by T&B.

3. Terms and _Conditions of Merger. On the effective date

of the merger of Quelcor into T&B, the separate existence of
Quelcor shall cease; all the issued and outstanding stock of
Quelcor shall be cancelled; T&B shall succeed to all of the

" properties, rights and other assets and shall be liable for all
of the obligations and liabilities of Quelcor, without further
action by either corporation; and the merger contemplated herein
shall have such other effects as are provided for under the
applicable statutes of the Commonwealth of Pennsylvania and the
State of New Jersey.

4. Further Assurances. If at any time T&B shall determine

that additional conveyances, documents or other actions are
necessary to carry out the provisions of this Plan of Merger, the

officers and directors of T&B as of the effective date of this
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merger shall execute such conveyances or documents or take such

action.

5. Effective Date. This Plan of Merger shall take effect

and the merger provided for herein shall become effective January

1, 1995.

Agreed to this é-"” day of November, 1994.

ATTEST: THOMAS & BETTS CORPORATION
M I o — w1
a H. Way d T. in Dufinigan
Cofporate Secretary Chairman of the Board and Chief
Executive Officer

ATTEST: QUELCOR, INC.

/Q'MMA/ . (/()M/ By:%zj

@iﬁ&ﬂ. way, Se'cretaf urfinigan, P¥esident

document\planmerg. que
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