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Yanging, Michigan

This is to Certify that the Annexed copy has been compared by me with the record
on file in this Department and that the same is a true copy thereof.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 24th day

of January, 2000.

4[%//4/  irector

172 0473056 Corpération, Securities and Land Development Bureau
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RECEIVED
ggp 23 1999 CERTIFICATE OF MERGER FILED
MERGING
(33
0 e GIDDINGS & LEWIS, INC. SEP 23 1999
o ¢ (a Wisconsin corporation) Administrator
INTO CORR, SECURNIES & LAND DEV. BUREAU

GL ACQUISITION CORPORATION
(a Michigan corporation)

e lech 1 7/a4/a 9

Pursuant to Section 450.1735 of the Michigan Business Corporation Act, the
undersigned GIDDINGS & LEWIS, INC., a Wisconsin corporation (“Giddings & Lewis”™), and
GL ACQUISITION CORPORATION, a Michigan corporation and wholly-owned subsidiary
of Giddings & Lewis, adopt the following Certificate of Merger.

FIRST: The names of the corporations participating in the merger and the
states under which they are respectively incorporated are as follows:
Name of Corporation State
GL Acquisition Corporation Michigan 15552A
Giddings & Lewis, Inc. Wisconsin

SECOND: Prior to the Agreement and Plan of Merger, GL Acquisition
Corporation has not commenced business, has not issued any shares, has not elected a board of
directors, and the Agreement and Plan of Merger has been approved by the sole incorporator of
GL Acquisition Corporation. ,

THIRD: An Agreement and Plan of Merger between the parties to the
merger has been approved, adopted, certified, executed and acknowledged by each of the
constituent entities in accordance with the requirements of the Section 450.1706 of the Michigan
Business Corporation Act and the applicable provisions of the Wisconsin Business Corporation
Law.

FOURTH: The name of the surviving corpomation is GL Acquisition
Corporation (“GL”), and such corporation shall be governed by the laws of the State of Michigan.

b2z 875 C S
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FIFTH: The address of the surviving corporation’s principal place of
business is:
3155 West Big Beaver Road
Box 2601
Troy, Michigan 48084
SIXTH: The number of outstanding shares of the sole class of outstanding
stock of the surviving corporation and the number of shares of that class entitled to vote are as
follows:
Designation of
Name of Sole Class of Number of Number of Shares
Corporation Outstanding Stock Qutstanding Shares Entitled to Vote
GL Acquisition Corporation Common Stock 100 100
Giddings & Lewis, Inc. annnon Stock 160 100

SEVENTH: The manner and basis of effecting the merger as set forth in the
Agreement and Plan of Merger is that the common stock of Giddings & Lewis shall be converted
and exchanged for shares of GL common stock on the basis of one share of GL common stock for
each share of Giddings & Lewis common stock and each stock certificate evidencing Giddings &
Lewis common stock shall thereafter be cancelled or destroyed.

EIGHTH: The merger is permitted by the Wisconsin Business Corporation
Act and the Michigan Business Corporation Act.

NINTH: This Certificate of Merger shall be effective, and the merger shall
take effect, in accordance with the Plan of Merger, at 1:00 p.m., central time, on September 24,
1999

TENTH: The Plan of Merger will be fumnished by the surviving profit
corporation, on request and without cost, to any shareholder of any constituent profit

corporation.
001 615832 2 -2-
_—_-—-d
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IN WITNESS WHEREOF, each of the undersigned has caused this Centificate of
Merger to be executed in its name, as of the 22" day of September, 1999.

GL A ISITION CORPORATION GIDDINGS & LEWIS, INC
By:
Name 'Tocld A Ditlwgan Name: Jodd A. Dillmanw
Title: _QnD\e angr‘nm&oc Title: Secte:"mru‘
0016158322 -2-
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Betern Lled oocurmed !

Joan Randazzo

CT Corporation System |
208 South La Salle Street

Chicago, 1L 60604
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