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CORRESPONDENCE DATA

Fax Number: (412)291-2981

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 412.454.5804

Email: helmsenj@pepperlaw.com

Correspondent Name: Joseph T. Helmsen

Address Line 1: 500 Grant Street, 50th Floor

Address Line 4: Pittsburgh, PENNSYLVANIA 15219-2502
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T, JEFFREY W. BULLOCK, SECRETARY OQF STATE QF THE STATE QF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF CWNERSHIP, WHICHE MERGES:

"SKEF CONDITION MONITORING, INC.", A CALIFORNIA CORPORATION,

WITE AND INTO VSEF USA INC.V UNDER TEE NAME OF "ERF USA
INC.Y, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIE COFFICE THE
THENTY-NINTH DAY OF DECEMBER, B.D. 2010, AT 12:34 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIRST DAY OF
JANUARY, A.D. 2011, AT 1 O'CLOCK P. M.

A FPILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TQ THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

ja‘fmy W, Eﬁui ook, Secrtary of Stats

wgmm‘rc TION: 8464606

D328430 8I00M
101243347

You may verily this certificets wnline
at corp.delavare, gov/authver. shtml

DArE: 12-31-10
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Etate of Delawars
Beore of State
Divigion of Corporations
Delivered 12:41 12/28/2010
FILED 12:34 PM 12/29/2010 CERTIFICATE OF OWNERSHIP AND MERGER

SRY 101243347 ~ 0329430 FILE MERGING
SKF CONDITION MONITORING, INC.
INTO
SKF USA INC.
{Pursuant to Section 253 of the
Delaware General Corporation Law)

SKF USA Inc.. a Delaware corporation (the “Corporation™), does hereby certify
to the following facts relating to the merger (the “Merger”) of SKF Condition Monitoring, Inc., a
California corporation (“COMO™), with and into the Corporation, with the Corporation
remaining as the surviving corporation under the name of SKF USA Inc.

FIRST: That the names and states of incorporation of each of the constituent
corporations of the merger are as follows:

NAME STATE OF INCORPORATION
SKF USA Ine. Delaware
SKF Condition Monitoring, Inc. California

SECOND: The Cotporation owns all of the outstanding shares of each class of
capital stock of COMO.

THIRD: The Board of Directors of the Corporation (the “Beard™), by the
following resolutions duly adopted on December 9, 2010, determined to merge COMO with and
into the Corporation pursuant to Section 253 of the Delaware General Corporation Law and
Section 1110 of the California Corporations Code:

WHEREAS, the Corporation is the owner of all issued and
outstanding shares of capital stock of SKF Condition Monitoring,
Ing,, a California corporation (the “Subsidiary™ ) and

WHEREAS, the Corporation desires to merge the Subsidiary with
and into the Corporation {the “Merger™) in accordance with
Section 233 of the General Corporation Law of the State of
Delaware {the “DGCL™) and Section 1110 of the California
Corporations Code {the “CCC").

NOW, THEREFORE, BE IT:

RESOLVED, that the Corporation merges the Subsidiary with and
into the Corporation in accordance with Section 253 of the DGCL
and Section 1110 of the CCC; and be ot Turther

RESOLVED, that the Merger shall have the effects set forth in the
DGCOL and the CCC, including Section 2539 of the DOGCL, which
provides, among other things, that, upon the effectiveness of the
Merger, the Corporation shall possess all of the rights, privileges,

ELRI9TTOT v}
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powers and franchises of the Subsidiary and shall be subject to all
of the restrictions, disabilities and duties of the Subsidiary, and be
if further

RESOLVED, that the Corporation shall assume all of the
Subsidiary’s liabilities and obligations; and be it further

RESOLVED, that the Corporation shall cause to be executed and
filed and/or recorded the documents prescribed by the laws of the
State of Delaware and by the laws of any other appropriate
jurisdiction and will cause to be performed all necessary acts
within the State of Delaware and within any other appropriate
jurisdiction; and be it further

RESOLVED, that the Merger shall become effective at 1:00 p.m.
on January 1, 2011; and be it further

RESOLVED, that the proper officers of the Corporation be, and
each of them hereby is, authorized to certify & Certificate of
Ownership and Merger setting forth a copy of the foregoing
resolutions, and to cause the same to be filed with the Delaware
Secretary of State and to do all acts and things, whatsoever, which
may be in any way necessary or appropriate to effect the Merger;
and be it further

RESOLVED, that all actions previously taken by any director,
officer, employee or agent of the Corporation in connection with or
related to the matters set forth in or reasonably contemplated or
implied by the foregoing preambles and resolutions be, and each of
them hereby is, adopted, ratified, confirmed and approved in all
respects as the acts and deeds of the Corporation; and be it further

RESOLVED, that this written consent may be executed in one or
more counterparts, each of which shall be deemed an original
(whether delivered electronically or otherwise) and all of which
together shall constitute one and the same written consent.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this

Certificate of Ownership and Merger may be amended or terminated and abandoned by the
Board of Directors of the Corporation at any time prior to the effective date and time provided
for in this Certificate of Ownership and Merger.

FUATUT T 2l

FIFTH: The Corporation shall be the surviving corporation of the Merger:

SIXTH: This certificate shall become effective at 1:00 p.m. on Japuary 1, 2011,

[Signature page follows]

[
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IN WITNESS WHEREOF, SKF USA Inc., a Delaware corporation, has caused
this Certificate 1o be signed by its duly authorized officer as of December 9, 2010,

SKF USA INC.

e s P
Wi sesetityr 4 igid
Name: Timothe T Gifford ~ #¢
Title: Vice President, General Counsel and
Secretary

Ceriificate of Ownership and Merger for COMOISKF Moerger
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