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State of Delaware J?‘LE 1
Office of the Secretary of State

I, EDWARD (. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CEERTIFICATE OF OWNERSHIP, WHICH MERGES:

"TELESCOPE ACQUISITION INC.", A DELAWARE CORPORATION,

WITH AND INTO "OMNIQUIP INTERNATIONAL, INC." UNDER THE NAME
OF "OMNIQUIP TEXTRON INTERNATIONAL INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED ANL FILED IN THIS OFFICE THE TWENTY~-SEVENTH DAY OF
SEPTEMBER, A.D. 1999, AT 2:15 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ aths

Edward ]. Freel, Secretary of State
2506507 810CM

9992380
AUTHENTICATION:
991404833 DATE 09-27-99
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TELESCOPE ACQUISITION INC.
INTO
OMNIQUIP INTERNATIONAL, INC.

(Pursuant to Section 253 of the
General Corporation Law of Delaware)

Pursuant to Section 233 of the General Corporation Law of Delaware (the
"DGCL"). Telescope Acquisition Inc.. a Delaware corporation (the "Company*), hereby
- certifies the foliowing information relating to the merger (the "Merger") of the Company with
' and into OmniQuip International, In... a Delaware corporation ("OmniQuip”), with OmniQuip
remaining as the surviving corporation:

FIRST: The na nes and states of incorporation of each of the
constituent corporations to the Merger are as follows: Telescope Acquisition Inc., a
Delaware corporation, and OmniQuip International, Inc., a Delaware corporation.

SECOND:  That th: Company owns at least ninety percent (90%) of
all of the outstanding shares of the Common Stock, par value $.01 per share. of
OmniQuip. which is the onlv class of capital stock of OmniQuip outstanding.

THIRD: That th: Company, by the following resolutions of its
Board of Directors, duly adopted by unanimous written consent dated
September 27. 1999 pursuant to Section 141(f) of the DGCL., determined to
merge itself into OmniQuip, vith OmniQuip being the surviving corporation
(the "Surviving Corporation” pursuant to Section 253 of the DGCL:

RESOLVED. hat 1t 1s advisable and in the best interests
of the Company and 1ts stockholders that the Company merge
(the "Merger”) itself ir to OmniQuip International, Inc.
("OmmQuip”) pursuart to Section 253 of the General
Corporation Law of the State of Delaware (the "DGCL") with
OmniQuip being the sirviving corporation (the “Surviving
Corporation”). and fur her

RESOLVED, that in accordance with Section 103(d) of
the DGCL the Merger shall become effective upon the filing of
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the Certificate of Ownership and Merger with the Secretary of
State of the State o1 Delaware (the "Effective Time"): and further

RESOLVED, that at the Effective Time, the certificate of
corporation of the « ompany as in effect immediately prior to
the Effective Time sh.ll be amended and restated so as to read in
its entirety in the forn: set forth as Exhibit A hereto, and, as so
amended and restate¢ shall be the Amended and Restated
Certificate of Incorperation of the Surviving Corporation: and
further

RESOLVED. hat. at the Effective Time, the By-Laws of
the Company shall be ‘he By-Laws of the Surviving Corporation;
and further

RESOLVED. that at the Effective Time, by virtue of the
Merger and without an action on the part of the holders thereof:

(1) I:ach share of Common Stock. par value
$.01 per share i*he "Shares”), of OmniQuip outstanding
immediately pricr to the Effective Time (other than Shares
held in the treasury of OmniQuip or Shares owned by
Textron Inc. ("Parent”). the Company or any other direct
or indirect subsidiary of Parent or OmniQuip, which shall
be cancelled, anc Shares held by stockholders who are
entitled 1o demand and properly demand appraisal of their
Shares and who comply with all of the provisions of
Delaware law relaring thereto) shall be converted into the
right to receive 21,00 in cash per share, payable to the
holder thereof wi hout interest thereon. upon the surrender
ot the certificate ‘ormerly representing such Share;

(in Each Share of the Company outstanding
immediately prior to the Effective Time shall be converted
into and shall therzafter evidence one fully paid and
nonassessable share of Common Stock, par value $.01 per
share. of the Surv ving Corporation: and

(i) Tne Directors of the Company immediately
prior to the Effective Time shall be the initial directors of
the Surviving Corporation, each of such directors to hold
office. subject to the applicable provisions of the
certificate of incorporation and by-laws of the Surviving
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Corporation, until their successors shall be duly elected or
appointed and shall duly qualify; and further

RESOLV ED, that the proper officers of the Company be.
and they hereby are. directed to make and execute a Certificate of
Ownership and Meorger setting forth a copy of the resolutions to
so merge the Conmpany into OmniQuip and the date of adoption
thereof. in such form as the officer or officers executing the same
shall approve. the signature of such officer thereon to be
conclusive evidenc: of the approval of such form, and to cause
the same to be fi'ec with the Secretary of State of the State of
Delaware and to dc all acts and things whatsoever, whether
within or without ilie State of Delaware, which may be necessary
ot proper 1o effect ~aid merger; and turther

RESOLVED . that all actions heretofore taken to date, and
any and all things kcretofore done by any officer or director of the
Company in furtherance of and consistent with the matters authorized
by the toregoing rzsolutions, are hereby in all respects authorized,
approved. ratified avd confirmed; and further

RESOLVED ihat the proper officers of the Company be,
and each of them herzby s, authorized and directed to do and
pertorm, or cause to ne done and performed, all such acts, deeds
and things to make. . xecute and deliver, or cause to be made,
executed and deliver¢d. all such agreements, undertakings,
documents, instrume: ts or certificates in the name and on behalf
of the Company or oterwise as each such officer may deem
necessary or appropr: :te to effectuate or carry out fully the purpose
and ntent of the foreening resolutions and any of the transactions
contemplated thereby - and further

RESOLVED, hat the Secretary of the Company is hereby
authorized to certify and deliver, to any person to whom such
certification and delivery may be deemed necessary or desirable
ir. the opinion of the such Secretary. a true copy of the foregoing
resolutions; and furthe:

RESOLVED, that each officer of the Company be, and each
of them hereby is. authonzed and directed to file this Unanimous
Written Consent with the minutes of the proceedings of the Board.

FOURTH: That at the Effective Time, the certificate ot incorporation of the
Company as in effect immediatcly prior to the Effective Time shall be amended and
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‘ restated so as to read n its entirety in the form set forth as Exhibit A hereto. = = &
i ‘ amended and restated, shal be the Amended and Restated Certificate of [ncomiazze
. of the Surviving Corporatic o,
{ ‘
FIFTH: That he Merger described herein has been approvec ™ ¢ &7 =
stockholder of the Company by written consent pursuant to Section 228 of s Z¢=

the Secretary of State of the State of Delaware.

|'l

L]
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IN WITNESS WHEREOF, the Company has caused this certificate to be signed

by its authorized officer. this clib: day of September 1999,

TELESCOPE ACQUISITION INC.

By: ’éMJJ.LQMM\
Name: Ann T. Willaman
Title: Vice President and Secretary
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

TELESCOPE ACQUISITION INC.
(Originally incorporated on August 16, 1999)

‘ 1. Frank J. Feraco, President of Telescope Acquisition Inc., a corporation organized and
exlsting under and bv virtue of the Generzl Corporation Law of the State of Delaware that,

| ursuant to the amendments reflected below. 1s changing its name to "OmniQuip Textron
Intematlonal Inc." (the "Corporation"), du: hereby certify that the Certificate of Incorporation of
the Corporation has been amended, and restated as so amended, in accordance with the
srovisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware,

fand, as so amended and restated. is set fo-th in its entirety as follows:

The name of the Corporation 1s

OMNIQUIP TEXTRON :NTERNATIONAL INC.

The address of its registered offic 1n the State of Delaware is Corporation Trust Center,
1209 Orange Street, in the City of Wilmington, County of New Castle. The name of its
registered agent at such address 1. The Corporation Trust Company.

The nature of the businesses or p arposes to be conducted or promoted is:

To engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware.

Without limiting in any manner e scope and generahity of the foregoing, the Corporation
shall have the following business and purposes:

o make. manufacture, produce. prepare, process, purchase or otherwise acquire, and to
hold, use, sell import. export or stherwise trade or deal in and with goods, wares,
products, merchandise, machine:, machinery, appliances and apparatus, of every kind,
nature and description, and, i general, to engage or participate in any manufacturing or
other business of any kind or character whatsoever, including, but not by way of
limitation, mporting, exporting, mining, quarrying, producing, farming, agriculture,
forestrv. construction, managerrent, advisory, mercantile, financial or investment
business, any business engaged n rendering any manner of services and any business of
buying. selling, leasing or dealinz in properties of any and all kinds, whether any such
business is located in the United States of America or in any other country in the world,
and whether or not related to. ¢ ,mducive to, incidental to, or in any way connection with,

the foregomg business:

‘°°19~0:z 119 gGONGTGN I RT
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To make contracts, including coatracts of guaranty and suretyship, incur liabilities, and to
borrow money for its corporate purposes from time to time in currency of the United
States or of any other country and without limit as to amount; to issue and sell from time
to time, its own securities in suc 1 amounts, on such terms and conditions, for such
purposes and for such considera-ions, as may now or hereafter be permitted by the laws,
of the State of Delaware; and to secure such securities by mortgage upon, or the pledge
of, or the conveyance and assigrment in trust of, the whole or any part of the properties,
assets. business and goodwill of the Corporation then owned or thereafter acquired:

To purchase or otherwise acquire and to hold, pledge. sell, exchange or otherwise dispose
of securities (which term includes any shares of stocks, bonds. debentures, notes.
mortgages or other obligations znd any certificates, receipts or other instruments
representing rights to receive, purchase or subscribe for the same or representing any
other rights or interests therein « r in any property or assets) created or issued by any
person. firm, association. corpoiation (including, to the extent permitted by the Laws of
the State of Delaware, the Corporation) or government or subdivision, agency or
instrumemiality thereof, wherever located; to make payment therefor in any lawful
manner; and to exercise, as own r or holder thereof, any and all rights, powers and
privileges in respect thereof (to he extent aforesatd);

In general to possess and exerc:se all the powers and privileges granted by the General
Corporation Law of the State of Delaware or by any other law of the State of Delaware or
by this certificate of incorporaticn together with any powers incidental thereto, so far as
such powers and privileges are recessary or convenient to the conduct, promotion or
attainment of the business or purposes of the Corporation.

The business and purposes spec:fied in the foregoing clauses shall, except where
otherwise expressed, be in now1.e limited or restricted by reference to, or inference from,
the terms of any other clause in his certificate of incorporation, but the business and
purposes specified in each of the foregoing clauses of this article shall be regarded as
independent business and purpe es.

The total number of shares of al classes of stock which the Corporation shall be
authorized to issue is one thousand ( 1,000) and the par value of each of such shares is
One Dollar ($1.00). amount to ¢ n aggregate par value of One Thousand Dollars
($1.000.01).

The name and mailing address o the sole incorporator is as follows:

Anmn T. Willaman
40 Westminster Street
Prividence, Rhode Island 02903

The Corporation is to have perpetual existence.

& 0.
01907 79 9 9NGTS - CRT
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7 [n furtherance anc not to limitation of the powers conferred by statute, the Board of
Directors 1s expressly authorized:

I'o make. alter o1 epeal the By-laws of the Corporation;

['0 authorize and - ause to be executed mortgages and liens upon the real and personal
property ot the (' rporation;

['o set apart out ¢ * any of the funds of the Corporation available for dividends « reserve
or reserves of any proper purpose and to abolish any such reserve in the manner in which
it was created:

By a majoritv ot the whole Board, to designate one or more committees, each committee
to consist of one or more of the Directors of the Corporation. The Board may designate
one or more Directors as alternate members of any committee, who may replace any
absent or disqualitied member at any meeting of the committee. The By-laws may
provide that in the absence or disqualification of a member of a committee, the member
or members there: f present at any meeting and not disqualified from voting, whether or
not he, she or thev constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any suc1 committee, to the extent provided in the resolution of the board of
Directors. or in the By-laws of the corporation, shall have and may exercise all the
powers and authoritv of the board ¢f Directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to
all papers which mav require it; but no such commaittee shall have the power or authornity
n reference to umending the certificate of incorporation, adopting an agreement of
merger or consolidation, recommending to the stockholders the sale, lease or exchange of
all or substantially all of the Corporation’s property and assets, recommending 10 the
stockholders a dissolution of the Corporation or a revocation of a dissolution. o1
amending the by-laws of the Corporation; and, unless the resolution or By-laws.
expressly so provide. no such committee shall have the power or authority to declare a
dividend or tc authornize the issuance of stock;

When and as autn rized by the stockholders in accordance with statute, to sell, lease or
exchange all or sutstantially all of the property and assets of the Corporation, including
its goodwill and 1ts corporate franchises. upon such terms and conditions and for such
¢onsideration. which may consist in whole or in part of money or property including
shares of stock in. .ind/or other securities of, any other corporation or corporations, as its
Board of Directors shall deem expedient and for the best interests of the Corporation.

No director of the (‘orporation shall be personally liable to the Corporation or its
Stockholders for monetary damages for any breach of fiduciary duty by such director as a
director Notwithstanding the foregoing sentence, a director shall be liable to the extent

P~0c1
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10.

provided by applicable law. (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (111) under Section 174 of
the Delaware General (orporation Law. or (iv) for any transaction from which the
director derived an improper personal benefit. If the Delaware General Corporation Law
1s amended after the date hereof to authorize corporate action further eliminating or
limiting the personal ‘ianility of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware
General Corporation La'v. as so amended. No amendment to or repeal of this Section IX
shall applv to or have ary eftect on the liability or alleged liability of any director of the
Ccrporation for or with 1espect to any acts or omissions of such director occurring prior
to such amendments.

Meetings of stockholder< may be held within or without the State of Delaware, as the By-
laws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statutes Hutside the State of Delaware at such place or places as may be
designated from time tc t:me by the Board of Directors or in the By-laws of the
Corporation. Elections of directors need not be by written ballot unless the By-laws of
the 'orporation shall so povide.

[he Corporation reserves he right to amend. alter, change or repeal any provision
contained i this certificate of incorporation, in the manner now or hereafter prescribed
by statute. and all rights ¢~ nferred upon stockholders herein are granted subject to this
resers ation.
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IN WITNESS WHEREOF, the undersigned has hereunto signed his name and
,ffirms that the statements made in this Amended and Restated Certificate of Incorporation are
grue under the penalties of perjury this d 31“‘day of September, 1999.

TELESCOPE ACQUISTION INC.
(OmniQuip Textron International, Inc.
after giving effect to the name change reflected herein)

Attest:

| (fualetalge s Oacpe

Name: Bhikhaji M. Maneckji I
itle: Vice President, Genera

Counsel and Assistant Secretary
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FEIN S T3 21RO MORIN & OSHINSKY L

\
A0 1 Strcet NW o Washington, DC 20037-1526
Tel (202) 785-9700 « Fax (202) 887-0689
Wiiter’s Divect Dial: (202) 775-4710
E-Mail Addyess: RothG@dsimo.com
May 18, 2000
O/\ P E\\
. . . - - . (VA
Assistant Commissioner for [rademarks Qg
N . |
2900 Crystal Drive MAY 4 87800 Ef
Arhington, Virginia 22202-:513 e
: &
Box: Assignments ‘ >
Lnapee”
Re: ¢ hange of Name tro n Omniquip International, Inc. to

Omniquip Textron Iaternational Inc.
LS. Trademark Regstration Nos: 2,177.,512;
2,227.926;2.307,836; and 2,248,392

Our Reterence: 02900.0004 /T004

Madam

Attached herero tor tiling 1s the tollowing:

]

(o)

9

The Commissioner 1+ hereby authorized to charge any fees which may be required

Recordation torm Cover Sheet;

Cernficate ot - dwnership and Merger Merging Telescope
Acquisition [r¢. into Omniquip International, Inc.

Check tor S115 00.

to Depaosit Account No. 04 1073, A duplicate copy of this letter is enclosed.

GSR /sds

Enciosures

Respecttully submitted,

ﬁmw A Toth

Garbrielle S. Roth

1177 Avewae o Hie Americas o 415t Fivor « New York, New York 10036-2714

S4BT 00 v MEFOTLDOC

RECORDED: 05/18/2000

Tel (212) 835-1400 « Fax (212 997-9880
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