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State of Delaware

Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"BINDICATOR COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "BERWIND INDUSTRIES, INC." UNDER THE NAME OF
"BERWIND INDUSTRIES, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND F¥FILED
IN THIS OFFICE TEE TWENTY-SIXTH DAY OF SEPTEMBER, A.D. 1997, AT

9 O’'CLOCK A.M. -

Edward J. Freel, Sccretary of State

2171886 B100M AUTHENTICATION: 9221758

981283705 DATE: g7-29-98
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/26/1997
971323417 — 2171886

CERTIFICATE OF OWNERSHIP AND MERGER
OF

BINDICATOR COMPANY
(a Dclaware corporation}

INTO

BERWIND INDUSTRIES, INC.
(a Delaware corporation)

[t is hereby certified that:

1. BERWIND INDUSTRIES, INC. thereinafter sometimes referred to as the "Corporation”] is a
business corporation of the State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of the stock of BINDICATOR
COMPANY, which is also & business corporation of the State of Delaware.

3. Oun Sepember 11, 1997, the Board of Directors of the Corporation adopted the following
resolutions to merge BINDICATOR COMPANY into the Carporation:

RESCOLVED., that the Plan of Merger (attached as Exhibit A), merging
BINDICATOR COMPANY, a Delaware corporation, with and into this Corporation,
10 be effective as of the close of business on September 18, 1997 is hereby approved:

and !
FURTHER RESOLVED, that upon consummation of the merger pursuant 1o the Plan ‘

of Merger, this Corporation, as the surviving corporation, assure all the obligations
and liabilities of BINDICATOR COMPANY; and

FURTHER RESOLVED, that each of the President and any Vice President of this
Corporation is directed 10 make and execut: a Certificaie of Ownership and Merger

merging BINDICATOR COMPANY into this Corporation, and ta cause the same to
be filed with the Secretary of State and a certified copy recorded in the office of the
Recorder of Deeds of New Castle County and to do all acts and things whatsoever

whether within or without the State of Delaware, which may be necessary or proper

to effect said merger; and

FURTHER RESOLVED that sach of the President and any Vice President of this
Corporation is hereby authaorized and directed to take whatever aclion and 1o execute
and deliver such documents and instruments as he or she may deem to be necessary or
desirable 10 consummate and carry out the foregoing resolutions.
s

Executed on Lflﬂj,u #1997,
BERWIND INDUSTRIES, INC.

~7

By: %

lteVice President
William J. Eckenrode
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Exhibit A
PL AN OF MERGER

BINDICATOR COMPANY
into
BERWIND INDUSTRIES, INC.

1. BERWIND INDUSTRIES, INC., which is a business corporation of the State of
Delaware and is the parent corporation and the owner of all of the outstanding shares

of BINDICATOR COMPANY which is a business corporation of the State of
Delaware and the subsidiary cocporation, hereby merges BINDICATOR COMPANY

into BERWIND INDUSTRIES, INC. pursuant to the provisions of the Delaware
General Corporation Law .

2. The separate existence of BINDICATOR COMPANY shall cease at the effective
time and date of the merger pursuant to the provisions of the Deiaware Geaneral
Corporation l.aw and BERWIND INBDUSTRIES, INC. shall continue its existence as
the surviving corporation pursuant to the provisions of the Delaware General

Corporation Law.

3. The issued shares of BINDICATOR COMPANY shall not be converted in any
mannet, but each said share which is issued at the effective time and date of the

merger shall be surrendered and extinguished.

4, The Board af Directors and cach of the President and any Vice President of
BERWIND INDUSTRIES, INC. are hereby authorized, empowered and directed 1o
do any and all acts and things, and to make, execute, deliver, file, and/or record any
and all instruments, papers, and documents which shall be or become necessary,
proper or convenient to carry out or put inio effect any of the provisions of this Plan

of Merger or of the merger herein provided for.
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CERTIFICATION OF TRUE COPY
BY NOTARY PUBLIC
I hereby certify that the attached is a true copy of the Certified Copy of the Certificate
of Ownership, which merges:
“Bindicator Company,” a Delaware corporation, with and into
“Berwind Industries, Inc.” under the name of “Berwind Industries,

Inc.,” a corporation organized and existing under the laws of the State

of Delaware.

State of Michigan )
)SS
County of Oakland )

Date: July 29, 1999

. azeﬁﬁ»a%/nw [é%{(—
Lorelei Jeéxé‘ne Oye
Notary Public, Oakland County, MI

My Commission Expires July 5, 2001
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