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State of Delaware
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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 OF “"LELAND PARTS, INC.",
CHANGING ITS NAME FROM "LELAND PARTS, INC." TO “"TRIANGLE AUTO
SPRING CO.", F1LED IN THIS OFFICE ON THE THIRTIETH DAY OF JUNE,

A.D. 1999, AT 11:59 O'CLOCK P.M.

Edward J. Freel, Secretary of Stale
2819387 8100

AUTHENTICATION: 0362353
001173656 DATE: 04-05-00
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SECRETARY OF STATE 4
DIVISION OF CORPORATIONS t
FILED 11:59 I'M (06730/1999

991266467 ~ 26193861

CERTIFICATE OF QWNERSHIP AND MERGER
OF

TRIANGLE AUTO SPRING CO.
a Delaware corporation

INTO

LELAND PARTS, INC.
a Dclaware corporation

It is hereby certified thal:

1. TIIANGLE AUTO SPRING CO. (hereinaflcr called the “Corporation”) is a
corporativn of the State of Dclaware.

2, The Corporalion, as the owner of all of the outstanding shares of the stock of
LELAND PARTS, INC. (hercinafler called “LELAND™), hereby merges itscif inio LELAND, a
corporation of the State of Delaware.

3. The following is a copy of the resolutions adopted on the 23rd day of June, 1999,
by the Board of Dircctors of the Cuiporation to merge the Corporation into LELAND:

RESOLVED, that this Corporation be merged into LELAND pursuant to the laws
of the State of Delaware as hereinaficr provided, so (hat the separate exislence of this

Corporation shall cease as soon as the merger shall become effective, and thereupon this

corporation and LELAND will become a single corporation, which shall continue to exist
under, and be govemed by, the laws of the State of Delaware,

RESOLVED, that the terms and conditions of the proposed merger are as follows:

(a) From and afler the cffective time of the merger, all of the estate, property,
rights, privileges, powers and franchises of this Corporation shall become vested in and
be beld by LELAND as fully and entirely and without change or diminulion as the same
were before held and enjoycd by this Corporation, and LELAND shall assume all of the
obligations of this Coiporation.

AN o T
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(b) Each share ol common stock, $1.00 par value, of this Cotporation which shall
be issued and outstanding immediately prior to the effective tunc of the merger shali be
converted into one issued and outstanding share of common stock, $1.00 par value, of
LELAND, and, from and afier the effective time of the merger, the holders of all said
issued and outstanding shares of conunon stock of this Corporation shall automatically be
and become holders of shares of LELAND upon the basis above specified, whether or not
cerlificates representing said shares are then issued and delivered.

(¢) Afler the cffective time of the merger, cach holder of record of any
outstanding certificale or certificates theretofore representing common stock of this
Corporation may surrender the same to LELAND at its office at Maloney Road, DuBois,
Pennsylvania, and such holder shall be entitied upon such surrender to receive in
exchange thercfor a certificate or certificates representing an equal number of shares of
‘Conunon stock of LELAND. Until so surrendered, each outstanding certificate which
priot to the effective thne of the merger represented one or more shares of comwmon stock
of this Corporation shall be deemed for all corporale purposes to evidence ownership of
an cqual number of shares of common stock of LELAND.

(&) From and afler the effective time of the merger, the Cerlificate of
Incorporation and the By-laws of LELAND shall be the Certificate of Incorporation and
the By-laws of LELAND as in effect immediately prior lo such effective time, except thal
Article First of the Certificate of Incorporation, relating to the name of the corporation, is

~ hereby amended and changed 50 as to read as follows at the effective time of the inerger:

“FIRST: 'The name of the corporation is: TRIANGLE AUTO SPRING CO."

and said Certificale of Incorporation, as herein ainended and changed, shall continue in
full force and etlect until further amended and changed in the manner prescribed by the
provisions of the General Corporation Law of the State of Delaware.

(¢) The members of the Board of Directors and officers of LELAND afler the
effective time uf the merger shall be those persons who were members of the Board of
Directors and the corresponding officers of LELAND inuncdiately before the effective
time of the merger.

() From and aller the effective time of the merger, the asscts and liabilities of

. this Corporation and of LELAND shall be cntered on the books of LELAND at the ,

.amounts at which they shall be carricd at such time on the respective books of this N

v Corporation and of LELAND, subject fo such inter-corporale adjustments or :

oy iclnmmuons. if any, a3 may be required to give cffect to the mesger; and, subject 1o such
o Qcﬂon,n may. be taken by the Board of Directors of LELAND, in accordance with
_' gencrally accepted accounting principles, the capital and surplus of LELAND shali be

’ ital md nuplus of lhn Corporauon and of LELAND. )
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4. The proposed nierger heiein certificd has been approved in writing by the sole
stockholder of all of the outstanding stock of this Corporation in accordance with the provisions
of Section 228 of the General Corporation Law of the State of Delaware.

5. The effective time of the Certificate of Ownership an:d Mcrger, and the time when
the mcrgc.r therein certificd shall become effective, shall be June 30, 1999, at 11:59 .M.

IN WITNESS WHEREOQL’, TRIANGLE AUTO SPRING CO. has caused this Cerlificate
of Ownership and Merger to be executed by its officer thereunder duly autliorized this 23rd day

-of June, 1999,

TRIANGLE AUTO SPRING CO.

By: ' %M ﬁJ

Vice President  R. C. Gluth

MP
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