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ARTICLES OF MERGER . 28

These Articles of Merger, by and between Regal-Beloit Corporation (a

svonsin corporation) end survivor of the Merger, end R Bsloit Corporation

a Delaware corporation) known in Wisconsin under the fictitious name of Regal-
Beloit Corporation-Wisconsin the merging corporation, state as follows:

1, The Agreement and Plan of Merger is attached to these Articles and
labaled Exhibit A.

2.  As to Regal-Beloit Corporation (a Wisconsin corporation), the
Agreement and Plan of Merger was approved by shareholders in accordance with
Section 180.1103 of the Wisconsin Business Corporation Law.

3. As to Regal-Beloit Corporation (a Delaware corporation) and
pursuant to Sections 252(c) and 251(c) of the Delaware General Corporation Law,
the Agreement was submitted to the stockholdars at an annual meeting thereof
for the purpose of acting on the Agrsement. A holder of the majority of the
outstanding stock entitied to vote thereon adopted the Agreement.

4, The Merger is effective at the close of business June 30, 1894, e~

Dated this 15th day of June, 1894.

R Beloit Corporation
(a Wisconsin corporation)

Attest: é%;;aﬁ W By: / 7%(

residemt  jAMES L. PACKARD
cretary J

Regal-Beloit Corporation
(aege

laware wyn)

JAMES L. PACKARD

20 12:00PM
‘ A
{Corporate Seal) 143194 EXPED 25 25.00
JUN 20 12:00PM
LS
This instrument was drafted by: 143193 DCORP-NI 100.00
Gerald J. Berres, Attorney, Member #01007494
Vice President - General Counsel
Regal-Beloit Corporation
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Exhibit A
AGREEMENT AND PLAN OF MERGER

The AGREEMENT AND PLAN OF MERGER, made and entered into as of this 18th_day of
_April__, 1994, by and between Regal-Beloit Corporation, a Wisconsin corporation (the “SURVIVING COR-
PORATION™), and Regal-Beloit Corporation, a Delaware corporation (the “MERGING CORPORATION™). The
MERGING CORPORATION and the SURVIVING CORPORATION are sometimes collectively referred to herein
a8 the “CONSTITUENT CORPORATIONS"™.

RECITALS

The MERGING CORPORATION is a Delaware corporation having authorized capital consisting of
12,000,000 shares of Common Stock, no par value, of which 10,214,063 shares are issued and outstanding.

The SURVIVING CORPORATION is a Wisconsin corporation having authorized capital consisting of
25,000,000 shares of Common Stock, $0.01 par value, of which 100 shares are issued and outstanding, all of which
are owned by the MERGING CORPORATION.

The MERGING CORPORATION and the SURVIVING CORPORATION have determined it to be advis-
able for the MERGING CORPORATION to merge with and into the SURVIVING CORPORATION (the “MERG-
ER") pursuant to the applicable provisions of the Wisconsin Business Corporation Law and the Delaware General
Corporation Law on the terms hereinafier set forth, and the Boards of Directors of the MERGING and SURVIV-
ING CORPORATIONS have each approved and adopted this AGREEMENT AND PLAN OF MERGER and
authorized the execution hercof.

PLAN OF MERGER

In consideration of the premises, the parties hereto adopt and make this AGREEMENT AND PLAN OF
MERGER and prescribed terms and conditions of such MERGER and the manner of carrying the same into effect,
which shall be as follows:

1. Effective upon the later of (a) 5:00 P.M., Beloit time, on June 30, 1994 or (b} the filing of the later of
-+ Articles of Merger with the Office of the Wisconsin Secretary of State and a Cextificate of Merger with the Office
of the Delaware Secretary of State (such time and date, or filing as the case may be, being referred 1o herein as the
“EFFECTIVE DATE"), the MERGING CORPORATION shall be merged with and into the SURVIVING COR-
PORATION.

2. The manner and basis of converting the issued and outstanding shares of the MERGING CORPORA-
TION'S stock and the outstanding stock options granted under the MERGING CORPORATION'S stock incentive
plans (the “INCENTIVE PLANS") into shares of stock, and stock options of the SURVIVING CORPORATION
shall be as follows:

(a) At the EFFECTIVE DATE, each of the shares of stock of the MERGING CORPORATION issued and
outstanding or held as treasury shares on the EFFECTIVE DATE shall, without any action on the part of sither of
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the CONSTITUENT CORPORATIONS or any holder of such shares, be converted into an-equal number of fully
paid and nonassessable shares of the Common Stock of the SURVIVING CORPORATION (subject to the liability
under Section 180,0622(2)(b) of the Wisconsin Statutes),

(b) Each stock certificate which, prior to the EFFECTIVE DATE, represented issued shares of the MERG-
ING CORPORATION shall be and become on the EFFECTIVE DATE, a certificate representing an identical num-
ber of shares of Common Stock of the SURVIVING CORPORATION, automatically by virtue of the MERGER
and without any action on the part of the holder thereof,

(c) Each stock option granted by the MERGING CORPORATION (under or subject to the INCENTIVE
PLANS of the MERGING CORPORATION) and outstanding immediately prior to the EFFECTIVE DATE shall,
by virte of the MERGER and without any action on the part of the holder ihereof, be converted into and become a
stock option, to purchase, upon the same terms and conditions, the number of shares of the SURVIVING CCRPO-
RATION'S Common Stock (subject to further adjustment as may be provided in the INCENTIVE PLANS) which
is equal to the number of shares of the MERGING CORPORATION'S Common Stock which the holder thereof
would have received had such holder excrcised the option in full immediately prior to the EFFECTIVE DATE
{whether or not such option was then exercisable). The price per share payable upon exercise under cach of said
options shall (subject to future adjustments as may be provided in the INCENTIVE PLANS) be equal to the exer-
cise price per share thereunder immediately prior to the EFFECTIVE DATE. A number of shares of the SURVIV-
ING CORPORATION'S Common Stock shall be reserved for issuance upon the exercise of options equal to the
number of shares of the MERGING CORPORATION'S Common Stock so reserved immediately prior to the
EFFECTIVE DATE.

INCENTIVE PLANS, and all outstanding stock options, thereunder, sha!l immediately prior to the
EFFECTIVE DATE of the MERGER be amended to the extent necessary to permit continuance of the INCEN-
TIVE PLANS and continuance and convergence of said stock options into those of the SURVIVING CORPORA-
TION following the MERGER, notwithstanding any provisions heretofore contained in such INCENTIVE PLANS.,

3. On the EFFECTIVE DATE, all of the shares of stock of the SURVIVING CORPORATION issued and
outstanding on the EFFECTIVE DATE of the MERGER shall be cancelled and retumed to the status of authorized
but unissued shares.

4, On the EFFECTIVE DATE, each employee benefit plan and incentive compensation plan to which the
MERGING CORPORATION is then a party shall be assumed by, and continue to be the plan of, the SURVIVING
CORPORATION. To the extent any employee benefit plan or incentive compensation plan of the MERGING
CORPORATION or any of its subsidiaries provides for the issnance or purchase of, or otherwise relates to, the

- MERGING CORPORATION'S Common Stock, after the EFFECTIVE DATE such plan shall be deemed to pro-
vide for the issuance or purchase of, or otherwise relate to, the SURVIVING CORPORATION'S Common Stock
upon the same terms and conditions,

5. The Officers and Directors of the SURVIVING CORPORATION on the EFFECTIVE DATE shall be
and continue to be the Officers and Directors of the SURVIVING CORPORATION thereafter, until their succes-
sor’s are duly appointed or elected,

6. The Articles of Incorporation and Bylaws of the SURVIVING CORPORATION, as they exist immedi-
ately prior to the EFFECTIVE DATE, shall remain in effect as the Articles of Incorporation and Bylaws of the
SURVIVING CORPORATION thercafter, unaffected by the MERGER,
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VIVING CORPORATION, which shall continue its corporate existence under the laws of the State of Wisconsin.
The scparate existence and corporate organization of the MERGING CORPORATION shall cease upon the
EFFECTIVE DATE, and the SURVIVING CORPORATION shall possess all of the rigiits, privileges, immunities
and franchises, as well as those of a public or of a private naiure, of each of the CONSTITUENT CORPORA-
TIONS; and all property, real, personal and mixed, and all debts due on whatever account, including subscriptions
to shares, and all other choices in action, and all and every other interest, of or belonging to or due to each of the
CONSTITUENT CORPORATIONS, shall be taken and deemed to be transferred 10 and vested in the SURVIVING
CORPORATION without further act or deed; and the title to any real estate or any interest therein, vested in either
of the CONSTITUENT CORPORATIONS shall not revert or be in any way impaired by reason of such MERGER,
The SURVIVING CORPORATION shall thenceforth be responsibic and liable foc afl the liabilitics and obligations
of each of the CONSTITUENT CORPORATIONS, and any claims existing or action or proceeding pending by or
against 8 CONSTITUENT CORPORATIONS may be prosecuted to judgment as if such MERGER had not taken
place. Neither the rights of creditors nor any licns upon the property of either CONSTITUENT CORPORATION

CONSTITUENT RATI IN'S hereto in accordance with the applicable provisions of law, and the consum-
mation of the MERGER herdin provided for is conditioned upon the approval and adoption hereof by the sharehold-
ers of the'Yespective partics as provided by law.

* 9, This AGREEMENT AND PLAN OF MERGER and the MERGER herein rontemplated may be aban-
doned by the Board of Directors of either of the CONSTITUENT CORPORATIONS at any time prior to the
EFFECTIVE DATE. This AGREEMENT may be amended, modified or supplemented at any time (b2fore or after
shareholder approval) prior to the EFFECTIVE DATE with the mutual consent of the Beards of Directors of the
MERGING CORPORATION and the SURVIVING CORPORATION; provided, however, that this AGREEMENT
may not be amended, modified, or supplemented afier it has been approved by the MERGING CORPORATION'S
sharcholders in any manner which, in the judgment of the Board of Directors of the MERGING CORPORATION,
would have a material adverse effect on the rights of the MERGING CORPORATION'S sharcholders or in any
manner not permitted under applicable law.

IN WITNESS WHEREOF, the parties have caused this AGREEMENT AND PLAN OF MERGER (0 be
executed by their duly authorized officers, all as of the day and yeaer first above written,

- 'REGAL-BELOIT CORPORATION, REGAL-BELOIT CORPORATION,
a Delaware Corporation a Wisconsin Corporation
By:_/s/ James L. Packard By:_/s/ James L. Packard
Chairman of the Board Chairman of the Board
Auest: /s/ Gerald J. Berres Attest: /s/ Gerald J. Berres
Secretary : Secretary
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