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CERTIFICATE OF OWNERSHIP AND MERGER bOATIRY
MERGING
FIGGIE INDUSTRIES, INC.
INTO

THE CLARK-RELTANCE CORPORATION

Figgie Industries., Inc., a Delaware corporation (the "Corporation™)
does hereby certify:

FIRST: That the Corporation 1s incorporated pursuﬁnt to the
Ceperal Corporation Law of the State of Delaware.

AECOND: That the Corporation owns all of the outetanding shares of
each clags of the capital stock of The Clark-Reliance Corporation, a

Pelaware corporation.

THIRD: That the Corporation, by the following resolutioms of its
Board of Directors, duly adopted on the 19th day of February, 1987,
determined to merge with mnd into The Clark-Reliance Corporation on the
ccaditions eet forth in such resolutions:

RESOLVED: That the Corporation shall merge with and into

The Clark-R-liance Corporation, a Delaware corporation
("Clark-Reliance') in accovdannc with the Delawares Corporatiom
Taw (the "Merger™).

RESOLVED: That the name of Clark-Rellance be changed at the
effective time of the Merger from "The Clark-Rellance
Corporation" to "Clark-Reliance Corporation.”

RESOLVED: That the Merger be promptly gubmitted to the stock-
holders of the Corporation for approval of the eame.

RESOLVED: That, provided the Merger has been approved by the
etockholders of the Corporation, the appropriate officers of
the Corporation are hereby suthorized and directéd to execute
the Certificate of Ownership and Merger (the "Certificate™) on
behalf of the Corporatiom and to file the Certificate with the
State of Delaware in a form sufficlent to render effective the
Merger in compliance with the lawe of the State of Delaware
end as may otherwise be comsistent with the provieions of the
Merger.

RESOLVED: That the termse of the Merger are that (i) each
preference ghare, $0.01 par value, of the Corporation issued
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and outetanding at the effective time of the Merger =hall be
converted into ome (1) share of Preference Stock, $0.01 par
value of Clark-Reliance, (11) each shara of Clasg A Common
Stock, $0.01 par value, of the Corperation ghall be converted
{nto one (1) share of Class A Common Stock, $0,01 par value of
Clark-Reliance, (11i) each share of Class B Comon Stock,
$0.01 par value, of the Corporation ghall be converted Into
one (1) eshare of Class B Commom Stock, $0.01 par value, of
Clark-Reliance, and (iv) all shares of authorized stock of
Clark—-Reliance issued and outstanding {mmediately prior to the
Merger, including shares of treasury stock, are hereby
cancelled and extingulshed.

RESOLVED: That the Merger be achieved on a tax-free basls
pursuant to a reorganization, as defined in Sectiomn 368(a) of
the Tnternal Revenue Code of 1986, ae amended, and these
resolutione constitute a plan for such reorganization,

RESOLVED: That the officers of the Corporation be, and they
are hereby, authorilzed and directed to file with the Delaware
Department of Securities and any other appropriate state
securities office the appropriate documentation with respect
to the Preference Stock, $0.0l par value, and the Clase A and
Class B Common Stock, %$0.01 par value, iegsued in connection
with the congammation of the transactionz contemplated by the
Merger Agreement.

RESOLVED: That the officers of the Corporation bz, and they
are each, hereby authorized, directed, and empowered to
execute and deliver such documents and to take such actions on
behalf of the Corporation as any such officer may regard as
necesgary or appropriate to carty out the intent and purposes
of the foregoing resolutions or as &ny guch officer may regard
as consistent therewith, and such execution and delivery by
guch officers to be conclusive evidence that the Directors
approved all such documents.

RESOLVED: ‘That at any time prior to the filing of the Certif-
jeate with the Secretary of State of Delaware, the Merger may
be terminated or amended by the Chairman of the Board as
provided in Section 251(d) of the Delaware Corporation Law.

FOURTH: That the Stockholders of the Corporation unanimously
approved and adopted the Mergex by written consent on the 19th day of

February, l19%87.
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IN WITNESS WHEREOF, said Figgle Industries, Imc. has
certificate to be signed by Harry E. Figgie IXI, ita Pr
ite Secretary,

David L. Carpenter,
1987.
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. By:

Tavid L. Carpenter, Secretary
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