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RECEIVING PARTY DATA
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Fax Number:

(803)255-9831

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:
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Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

704-417-3043

ip@nelsonmullins.com

CHAD L. THORSON

100 NORTH TRYON STREET, 42ND FLOOR
NELSON MULLINS RILEY & SCARBOROUGH LLP
CHARLOTTE, NORTH CAROLINA 28202

ATTORNEY DOCKET NUMBER:
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CHAD L. THORSON
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/Chad L. Thorson, Reg. No. 55675/
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CERTIFICATE OF OWNERSHIP AND MERGER
OF

SOFF-CUT HOLDINGS, INC,
{a Delaware corporation)

with and into

HUSQVARNA CONSTRUCTION PRODUCTS NORTH AMERICA, INC.
(a Delaware corporation)

(UNDER SECTION 253 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

1. Name, State_of Incorporation and Stock Ownership of Parent and Subsidiary.
Husgvarna Construction Products North America, Inc., a Delaware corporation (“Parent”), owns
100% of the outstanding capital stock of Soff-Cut Holdings, Inc., a Delaware corporation

(“Subsidiary”).

2. Approval of Merger by the Board of Directors of Parent. The Board of Directors
of Parent adopted and approved the merger of Subsidiary with and into Parent (the “Merger”) on
December __, 2009 as set forth in the following resolutions (the term “Corporation” has the same
meaning as “Parent™):

WHEREAS, the Board of Directors believes it advisable and in
the best interests of the Corporation to enter into a merger transaction
pursuant to which the Corporation’s wholly owned subsidiary, Soff-Cut
Holdings, Inc., a Delaware corporation (“Subsidiary™), be merged (the
*Merpger™) with and into the Corporation, pursuant to a Certificate of
Ownership and Merger to be filed with the Delaware Secretary of State
under Section 253 of the General Corporation Law of the State of
Delaware;

NOW THEREFORE BE IT RESOLVED, that the Merger is
hereby approved; and

FURTHER RESOLVED, that the officers of the Corporation are
authorized and directed to take any and all actions, and execute, deliver
and file any and all documents, deemed by them to be necessary to give
effect to the Merger.
3. Effective Date of Merger. The Merger shall be effective on December 3 1, 2009.

[SIGNATURE PAGE FOLLOWS]

/s
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IN WITNESS WHEREOF, the undersigned corporation has caused its duly authorized
officer to execute this Certificate of Ownership and Merger as of December _.., 2009.

HUSQVARNA CONSTRUCTION PRODUCTS

ot e

By:

Name: Earl M, Bennett

Title: Vice President, General Counsel
and Secretary
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