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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS 2 TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"SNAP-ON TECHNOLOGIES, INC.", A ILLINOIS CORPORATION,

WITH AND INTO "SNAP-ON INCORPORATED" UNDER THE NAME OF
"gNAP-ON INCORPORATED", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 2003, AT
5:02 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRD DAY OF
JANUARY, A.D. 2004, AT 6 O'CLOCK P.M. )

2 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

0280021 B8100M AUTHENTICATION: 2846482
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CERTIFICATE OF OWNERSHIP AND MERGER
. MERGING
SNAP-ON TECHNOLOGIES, INC.
- (an Tllinois corporation)
WITH AND INTO ITS PARENT CORPORATION
SNAP-ON INCORPORATED
(2 Delaware corporation)

In accordance with and pursuaut to the provisions of Section 255 of the Delaware
General Corporation Law (“DGCL”), Snap-on Incarporated, a Delaware corporation (hereinafter
reforred to as “Survivor™), does hereby cextify as of the 19th day of December, 2003, as follows:

. FIRST: That Suzrvivor owns all of the currently issued and outstanding shares of the
capital stock of Snap-on Technologies, Inc.; an Illinois corporation (hereinafter referred to as the
“Merging Corporation™). ,

SECOND: In accordance with and pursuant to Secton 253(2) of the DGCL, on October
24, 2003, the Board of Directors of Survivor adopied and approved resolutions providiog for,
among other matters, the merger of Merging Corporation with and into Surviver, with Survivor
cominving as the surviving corporation, ell as more particulazly set forth in the copy of such
resolutions attached her¢to as Exhibit A and incorporated herein by reference.

This Certificate of Ownership and Merger shall be effective, and the merger of Merging
Corporation with and Into Survivor shall take effect, as of 6:00 p.m., Eastern Time, on Janmary 3,
2004, ‘

Mt

IN WITNESS WHEREOF, the undersigned Survivor has caused this Certificate of _
QOwnetship and Mexger 1o be executed as of the day and year first above written, o

SNAP-ON INCORPORATED
(“Survivor”)

oy, Do DN

Blaine A. Metzger U
Vice President — Finance

State of Delaware s
Secretary of State Yo
Con\MargTECHI doc pivision of Corporations
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FILED 05:49 PM 12/29/2003
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