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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 03/27/1997
Q71100502 — 2024010

CERTIFICATE OF OWNERSHIP AND MERGER

MERGING

SPRECKELS INDUSTRIES, INC.
WITH AND INTO
DUFF-NORTON COMPANY, INC.

Pursuant to Section 253 of the General Corporation Law
of the State of Delaware

Spreckels Industries, Inc., a Delaware ccrporation (the
"Company"), does hereby certify as follows:

FIRST: The Company is a business corporation
incorporated on May 22, 1987, under the laws of the State of
Delaware .

SECOND: The Company is the owner of all outstanding
shares of each class of stock of Duff-Norton Company, Inc.
{"Duff-Norton") which is a business corporation incorporated on
December 21, 1983, under the laws of the State of Delaware.

THIRD: The Company, by the following resolutions of
its Board of Directors, duly adopted at a meeting of the Board of
Directors on March 25, 1997, determined to merge the Company into
Duff-Norton and to change the name of Duff-Norton as the
surviving corporation to Yale Industrial Products, Inc.:

RESOLVED, that Spreckels Industries,

Inc. (the "Company"}! merge {the "Merger")

with and into its subsidiary, Duff-Norton

Company, Inc. ("Duff-Norton") with Duff-
Norton as the surviving corporation under the
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new name of Yale Industrial Products, Inc.
("Surviving Corporation®") pursuant to the
terms and conditions provided in the
Agreement of Merger, dated March 25, 1997 by

and between the Company and Duff-Norton (the
"Merger Agreement™) ;

RESOLVED, that pursuant to and as
provided in the Merger Agreement, upon the
Merger, the Surviving Corporation amend its

Cerxrtificate of Incorporation to read as
follows:

s The name of the Corporation is
Yale Industrial Products, Inc.*”

"6 . No director of the Corporation
shall be liable to the Corporation or its
stockholders for monetary damages for breach
of fiduciary duty as a director, except for
liability (i} for any breach of the
director’'s duty of loyalty to the Corporation
or its stockholderxrs, (ii) for acts or
cmissions not in good faith or which involve
intentional misconduct or a knowing vioclation
of law, (iii) under Section 174 of the
Delaware General Corporation Law, or (iv) for
any transacticn from which the director
derived an improper personal benefitc.™

RESOLVED, that the Merger will be
effective on March 21, 1997;

RESOLVED, that, pursuant to and as
provided in the Merger Agreement, upon the
Merger, each issued and ocutstanding share of
Duff-Norton shall be deemed cancelled and no
payment or distribution shall be made with
respect thereto;

RESOLVED, that, pursuant to and as
provided in the Merger Agreement, upon the
Merger, all shares of capital stock of the
Company, which are issued and ocutstanding
immediately prior to the Merger, shall be
converted into and become 1,000 validly
igssued, fully paid and nonassessable shares

of common stock ©of the Surviving Corporatiocn;
and

RESOLVED, that, the propex officers of
the Company be, and each c¢f them acting alone

o,
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hereby is, authorized and directed to take

all actions and to prepare, execute, deliver,

file and record all necessary agreements,

instruments, documents and certificates in

the name and onr behalf of the Company, and

under its corporate seal or otherwise, and to

pay all such fees and expenses as they, or

any one of them, may deem necessary, proper

or advisable in order to effect the Merger.

FOURTH : The Merger has been approved by the holder of
all of the ocutstanding stock of the Company entitled to vote
thereon by written consent without a meeting in accordance with
Section 2Z2B of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the Company has caused this
Certificate of Ownership and Merger to be signed by its

President, and attested by its Secretary, as of this 27TH day of

March, 1997.

SPRECKELS INDUSTRIES, INC.

By&A/ﬁb/*‘“‘—‘"_l

Herbexyt P. Ladds, Presiden )

Attest :

By ?AD/#M >J~ O(BLQ/»MQM_

Lois H. Demler, Secretary

3935141
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Delaoware

The ‘First State

I, HARRIET SMITH WINDSOR, 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 "DUFF-NORTON COMPANY,
INC.", CHANGING ITS NAME FROM "DUFF-NORTON COMPANY, INC." TO
"YALE INDUSTRIAL PRODUCTS, INC.", FILED IN THIS OFFICE ON THE
TWENTY-SEVENTH DAY OF MARCH, A.D. 1997, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF MARCH, A.D. 1897.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2029160

2024010 8100

020629136 DATE: 10-10-02
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