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"RV 040496627 - 0952322 FILE g RTIFICATE OF OWNERSHIP AND MERGER
MERGING
FERRIS INDUSTRIES, INC.,
GIANT-VAC, INC.

AND

SNAPPER PRODUCTS, INC.
INTO

SIMPLICITY MANUFACTURING, INC.

(Pursuant 1o Section 253 of the Geteral Corporation Law of Delaware)

SIMPLICITY MANUFACTURING, INC., a corporation incorporated January 13, 1983,
pursuant to the provisions of the General Corporation” Law of the State of Delaware DOES
HEREBY CERTIFY that:

FIRST: This corporation owns 100% of the capital stock of Ferris Industries, Inc., a New
York corporation incorporated on December 3, 1909, pursuant to the provisions of the New York
Business Corporation Law, Giant-Vac, Inc. a Delaware corporation incorporated on
November 29, 2000, pursuant to the provisions of the Delaware General Coiporation Law and
Snapper Products, Inc., 2 Delaware corporation incorporated October 3, 2002, pursuant to the
provisions of the Delaware General Corporation Law.

SECOND: This corporation, by a resolution of its sole sharcholder and sole director duly
adopted by unanimous written consent on the _Tiﬂ day of July, 2004, determined to and did
merge into itself said Ferris Industries, Inc., Giant-Vac, Inc. and Snapper Products, Inc., which
resolution is in the following words to wit:

WHEREAS, the Corporation lawfully owns 100% of the outstanding stock of
Snapper Products, Inc., a Delaware corporation, Giant-Vac, Inc., a Delaware
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corporation and Ferris Industries, Inc., a New York corporation (collectively, the
“Subsidiaries™); and A

WHEREAS, the Corporation desires to merge the Subsidiaries into the
Corporation, and to be possessed of all the estate, property, rights, privileges and
franchises of the Subsidiaries;

NOW, THEREFORE, BE IT RESOLVED, that the Corporation merge the
Subsidiaries into the Corporation and assume all of the Subsidiaries® liabilities
and obligations;

FURTHER RESOLVED, that any one of the officers of the Corporation is hereby
authorized and directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions and the date of their adoption, and
to file and record the same with the Delaware Secretary of State and the New
Castle County Recorder of Deeds;

FURTHER RESOLVED, that the Plan of Merger, a copy of which is attached
hereto as Exhibit A, is hereby approved and adopted;

FURTHER RESOLVED, that any one of the officers of the Corporation is hereby
authorized and directed to make and execute an appropriate Certificate of Merger
and to file the same with the New York Department of State;

FURTHER RESOLVED, that the officers of the Corporation are hereby
authorized and directed to do all acts which they in their discretion shall deem

necessary and appropriate to cause the merger described above to become
effective under the laws of the States of Delaware and New York.

THIRD: The effective time of the merger referred to herein shall be upon filing of the
appropriate Certificate of Merger with the Delaware Secretary of State and the New York

Department of State, respectively.
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IN WITNESS WHEREOF, said Simplicity Manufacturing, Inc. has caused this certificate

ﬁq
to be signed this '7 day of July, 2004.

SIMPLICITY MANUFACTURING,
INC.

By: ?iﬁ" EMZ —

Robert F. Heath, Secretary
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