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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"WERNER TECHNOLOGIES, INC.", A DELAWARE CORPORATION,

WITH AND INTO "WERNER CO." UNDER THE NAME OF “WERNER CO.”, A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE ON THE TWENTY-
EIGHTH DAY OF SEPTEMBER, A.D. 2018, AT 5:12 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
OCTOBER, A.D. 2018 AT 12:07 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

10;@5»@5? Nestine, Haxsateyow M §

Authentication: 203518687
Date: 09-28-18

4355669 8100M
SR# 20186899973

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delawarg

CERTIFICATE OF OWNERSHIP AND MERGER Seeretary of State

. Division of Cerperatieus
MERGING Delivered 04:52 PM 0928/2018
WERNER TECHNOLOGIES, INC. FILED 05:12 PM 09282618
WITH AND INTO SR 10186899973 - File Number 4355669
WERNER CO.

Pursuant to Section 253 of the General Corporation Law of the State of Delaware (the
“DGCL”), Wemer Co., a Delaware corporation (the “Corporation”), does hereby certify to the
following information relating to the merger (the “Merger”) of Werner Technologies, Inc., 2
Delaware corporation (the “Subsidiary’), with and into the Corporation:

FIRST: The Corporation owns all of the outstanding shares of each class of capital stock
of the Subsidiary.

SECOND: The Board of Directors of the Corporation, by resolutions duly adopted by
unanimous written consent and attached herefo as Exhibit A, determined to merge the
Substdiary with and into the Corporation pursuant to Section 253 of the DGCL.

THIRD: Wemer Co. shall be the surviving corporation of the Merger.

FOURTH: The Certificate of Ownership and Merger and the Merger shall be effective as
0f 12:07 a.m. EDT on October 1, 2018.

(Signature Page Follows)

1117460.08-CHISRO2A - MSW
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IN WITNESS WHEREOF, the Corporation has caused thig Certificate of Ownership and Merger
to be signed by an authorized officer, the 28th day of September, 2018

WERNER CO.

Name: Geoffrby R. Hartenstein

Title: Executive Vice President, Secretary and
General Counsel

[Signature Page to WTI Certificate of Ownership and Merger]
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Execution Copy

TRADEMARK ASSIGNMENT

This TRADEMARK ASSIGNMENT (this “Assignment”), dated as of June 8, 2007
(this “Assignment™), by and among Wemer Holding Co. (DE), Inc., a Delaware corporation
(“Werner Holdings™), Werner Holding Co. (PA), Inc., a Pennsylvania corporation (“Werner
PA”), Wemer Co., a Pennsylvania corporation (“Werner”), WIP Technologies, Inc., a Delaware
corporation (“WIP,” collectively with Werner Holdings, Werner PA and Werner, “Assignors”),
and Werner Technologies, Inc., a Delaware corporation (“Assignee”).

WHEREAS, Assignors, New Wemer Holding Co., Inc. f/k/a New Werer Holding (DE),
LLC (“Buyer”), and the other parties named therein have entered into an Asset Purchase
Agreement, dated as of March 20, 2007 (as amended by the Amendment to Asset Purchase
Agreement dated as of April 5, 2007 and the Amendment No. 2 to Asset Purchase Agreement
dated as of April 23, 2007, the “Asset Purchase Agreement”);

WHEREAS, capitalized terms used but not otherwise defined herein shall have the
meaning ascribed to such terms in the Asset Purchase Agreement;

WHEREAS, pursuant to the Asset Purchase Agreement, Assignors have agreed to sell,
assign, convey, transfer and deliver the Purchased Assets to Buyer, and Buyer has agreed to
purchase and acquire the Purchased Assets upon the terms and subject to the conditions of the
Asset Purchase Agreement;

WHEREAS, pursuant to Section 11.5 of the Asset Purchase Agreement, Buyer has
assigned to its affiliate, Assignee, the right to take title to all of Assignors’ right, title and interest
in, to or under all Intellectual Property included in the Purchased Assets (except for the
Intellectual Property transferred pursuant to the Patent Assignment by and among Assignors and
Wemer Co., a Delaware corporation (“Wermer Co.”), to be executed as of the date hereof, and
the Trademark Assignment by and among Assignors and Werner Co., to be executed as of the
date hereof, (collectively, the “Transferred Applications™)), including the Marks (as defined
below); and

WHEREAS, in accordance with the above and pursuant to the Asset Purchase
Agreement, Assignors wish to sell, transfer, assign, convey and deliver to Assignee, and
Assignee wishes to purchase and acquire from Assignors, all of Assignors’ right, title and
interest in, to or under all United States, state and foreign trademarks, service marks, logos,
slogans, trade dress and trade names (including all assumed or fictitious names under which the
Business is conducted), and any other indicia of source of goods and services, designs and
logotypes related to the above, in any and all forms, whether registered or unregistered, and
registrations and pending applications to register the foregoing (including intent to use
applications), and all goodwill related to or symbolized by the foregoing, owned, leased,
licensed, used or held for use in or relating to the Business, including but not limited to the
trademark registrations and applications set forth on Schedule A attached hereto, in each case,
together with the goodwill of the business associated therewith, (but not including the
Transferred Applications) (collectively, the “Marks™).
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Assignors hereby sell, transfer, assign, convey and deliver to
Assignee, its successors, assigns, and legal representatives their entire right, title and interest in
and to the Marks, for the United States and for all foreign countries, including, without
limitation, any registrations and applications therefor (but not including the Transferred
Applications), any renewals and extensions of the registrations, all goodwill associated
therewith, and all other corresponding rights that are or may be secured under the laws of the
United States or any foreign country, now or hereafter in effect, for Assignee’s own use and
enjoyment, and for the use and enjoyment of Assignee’s successors, assigns or other legal
representatives, as fully and entirely as the same would have been held and enjoyed by Assignors
if this Assignment had not been made, together with all income, royalties, damages, claims, and
payments with respect thereto due or payable as of the Closing Date or thereafter, and in and to
all causes of action, including, without limitation, -all causes of action (either in law or equity)
and claims for damages by reason of past, present or future infringement, dilution or other
unauthorized use of the Marks, with the right to sue for, and collect the same for Assignee’s own
use and enjoyment and for the use and enjoyment of its successors, assigns or other legal
representatives.

Section 2.6 of the Asset Purchase Agreement is hereby incorporated herein by reference.

Assignors hereby authorize and request the Commissioner of Patents and Trademarks,
and the corresponding entities or agencies in any applicable foreign countries, to record Assignee
as the assignee and owner of the entire right, title and interest in and to the Marks.

* * * ES *
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IN WITNESS WHEREOQF, Assignors and Assignee have caused this Assignment to be
executed by their duly authorized representatives effective as of the Closing Date.

Title: _ SeECRETHEY

[Signature Page to Trademark Assignment]
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STATE OF FENNSYLVANIA )

) 88,
COUNTY OF ¥ERCER )
On this _5th day of Jwe 2007 | there appeared before melarry V. Friend , personally
known to me, who acknowledged that he signed the foregoing Assignment as his volintary act
and deed on behalf and with full authority of Assignors. S,
- \ N\:"‘;:"‘:: = :‘ Ah‘:’ﬁ:
""Q\ QW i =
Qh - . S o7 z
Notary Public 2 "3\. e
. B e N E
Notarial Seal T A T SACE
T e AN
STATE OF rswvsuvavta ) K s Marcat 5‘#&“" g T
) SS. wcommmn m‘uﬂu’t °| 010 ""’-h,.m““\‘
COUNTY OF MERCER )

On this _Srh day ofme 2007 , there appeared before meGeofrey R, Bartensteln , personally
known to me, who acknowledged that he signed the foregoing Assignment as his voluntary act
and  deed on  behalf and  with  full  authority of  Assigmee.

ol
g SO 1
Tl R e RN

= o o -

Notary Public 3 - L
. = srrm - -
Notarial Seal s oo
Paula A. Larsen, Notary Public EXDN- Sl
Cark Boro Mercer county SNSRI AN
My Commisskan Expites August 10, 2010 S VSRV

[Signature Page to Trademark Assigmment]
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SCHEDULE A

TRADEMARKS
Jurisdiction Trademark Reg. No. Reg. Date
(App. No.) (App. Date)
United States GUNTHER 1,121,289 July 3, 1979
United States GUNTHER and Design 1,125,915 October 16, 1979
United States TRACTION-TRED 1,139,372 September 9, 1980
United States GUNTHER and Design 1,181,821 December 15, 1981
United States A NAME YOU CAN STAND ON 1,199,286 June 29, 1982
United States GLAS*MARK 1,269,865 March 13, 1984
United States DESIGN ONLY 1,416,401 November 11, 1986
United States MULTI-MASTER 1,504,593 September 20, 1988
United States MULTI-LOK 1,574,348 January 2, 1990
United States DESIGN ONLY 1,665,862 November 26, 1991
United States LEVEL-MASTER 1,773,397 May 25, 1993
United States CONTRACTOR BUDDY 1,775,720 June 8, 1993
United States TRUE GRIP 1,777,637 June 22, 1993
United States ALL AMERICAN LADDER 1,794,481 September 21, 1993
United States TURNS EMPTY SPACE INTO 1,813,378 December 28, 1993
STORAGE SPACE!
United States TURNS EMPTY SPACE INTO 1,814,958 January 4, 1994
STORAGE SPACE!
United States STOCKR'S LADDER 1,853,483 September 13, 1994
United States SHU-LOK 1,875,034 January 24, 1995
United States LADDER POWER 2,077,173 July 8, 1997
United States CERTIFIED WERNER LADDER 2,077,176 July 8, 1997
SALES EXPERT
United States PRO-MASTER FIBERGLASS 2,081,092 July 22, 1997
LADDERS and Design
United States SPACEMASTER 2,119,469 December 9, 1997
United States SAFETY SMART FOR 2,119,473 December 9, 1997
ELECTRICAL PROJECTS and
Design
United States SUREGRIP 2,140,314 March 3, 1998
United States LEVEL PRO 2,422,204 January 16, 2001
United States EDGE 2,433,390 March 6, 2001
United States KELLER 2,490,782 September 18, 2001
United States PUTTING PROJECTS IN REACH (2,492,691 September 25, 2001
and Design
United States WERNER PERFORMANCE 2,914,896 December 28, 2004
SYSTEM
United States WERNER PERFORMANCE 2,971,658 July 19, 2005
SYSTEM and Design
5
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Jurisdiction Trademark Reg. No. Reg. Date
(App. No.) (App. Date)

United States WERNER PERFORMANCE 2,977,115 July 26, 2005

SYSTEM COLOR MATCH FOR

LADDER PERFORMANCE.

200LBS. 225LBS. 250LBS. 300LBS.

375LBS. and Design
United States STEPRIGHT 3,172,189 November 14, 2006
United States ALDEK 646,605 June 4, 1957
United States  |ALFLO 654,877 November 19, 1957
United States TASK-MASTER 738,104 September 25, 1962
United States  |[ALUMA-PLANK 773,809 July 21, 1964
United States SPILL-PROOQOF 780,033 November 10, 1964
United States TOOL-TRA-TOP 796,092 September 14, 1965
United States  |MIGHTY-LITE 799,224 November 23, 1965
United States TWIST-PROOF 815,235 September 13, 1966
United States WERNER and Design 833,191 August 8, 1967
United States TWIST-PROOF 840,624 December 12, 1967
United States SPIN-PROOF 871,006 June 10, 1969
United States ALFLO and Design 946,935 November 7, 1972
United States |HOLSTERTOP 3,236,082 May 1, 2007
United Kingdom |ALFLO 897856 (August 2, 1966)
United Kingdom | ALFLO 901230 (November 3, 1966)
United Kingdom [ALFLO 916501 (October 30, 1967)
United Kingdom | ALDEK 925619 (May 22, 1968)
Sweden ALFLO 121288 October 6, 1967
Spain WERNER 1120800M7 January 5, 1988
Mexico TOOL-TRA-TOP 505312 September 26, 1995
Mexico TOOL-TRA-TOP 505313 September 26, 1995
Mexico ALDEK 505385 September 26, 1995
Mexico ‘WERNER and Design 508194 October 26, 1995
Mexico DESIGN ONLY 508195 October 26, 1995
Mexico ALFLO 508766 October 27, 1995
Mexico WERNER and Design 512338 December 06, 1995
Mexico DESIGN ONLY 512339 December 06, 1995
Mexico GUNTHER and Design 525693 July 12, 1996
Mexico GUNTHER and Design 527431 July 30, 1996
Mexico ALFLO 532066 September 26, 1996
Mexico GUNTHER and Design 536057 November 18, 1996
Mexico GUNTHER and Design 536058 November 18, 1996
Korea WERNER and design 4005903340000  |August 17, 2004
Italy ALFLO 758181 August 31, 1998
Italy ALDEK 758182 August 31, 1998
Germany W and design 1028580 January 29, 1982
Germany ALFLO 854319 February 3, 1969
Germany ALDEK 866453 February 23, 1970
Germany GUNTHER and design 996757 January 25, 1980
France ALFLO 1344803 (February 28, 1986)
France ALDEK 1344804 (February 28, 1986
Canada ALFLO TMA110,463 June 6, 1958
Canada ALDEK TMA112,935 January 16, 1959
Canada GUNTHER and Design TMA243,115 April 11, 1980
Canada GUNTHER W and Design TMA256,365 February 27, 1981
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Jurisdiction Trademark Reg. No. Reg. Date
‘ (App. No.) (App. Date)

Canada GUNTHER and Design TMA256,366 February 27, 1981
Benelux ALDEK 102756 (December 28,

1971)
Benelux ALFLO 74463 (November 16,

1971)
Australia ALDEK 204289 August 15, 1966
Australia ALFLO 204290 August 15, 1966
Australia ALUMA-PLANK 217972 March 26, 1968
Australia ELECTRO-MASTER 346768 June 2, 1980
Australia TOOL-TRA-TOP 346771 June 2, 1980
Australia SAF-T-MASTER 372650 June 2, 1980

7
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EXHIBIT A
BOARD RESOLUTIONS

WHEREAS, Werner Co., a Delaware corporation (the “Corporation™), owns all of the
outstanding shares of each class of capital stock of Wemer Technologies, Inc., a Delaware
corporation (the “Subsidiary™); and

WHEREAS, the resolutions herein are intended to constitute a plan of liquidation (the
“Plan of Liquidation™) within the meaning of Section 332 of the Internal Revenue Code of 1986,
as amended (the “Code™); and

WHEREAS, the Merger (as defined below) is intended to constitute a complete
liquidation (the “Liquidation”) of the Subsidiary within the meaning of Section 332 of the Code;
and ‘

WHEREAS, it is deemed advisable and in the best interest of the Corporation that the
Corporation merge the Subsidiary with and into the Corporation to effect the Plan of Liguidation
and the Liquidation.

NOW, THEREFORE, BE IT RESOLVED, that the Subsidiary be merged with and into
the Corporation pursuant to Section 253 of the Delaware General Corporation Law (the
“Merger”) and effect the Plan of Liquidation and Liquidation, so that the separate existence of
the Subsidiary shall cease as soon as the Merger shall become effective, and the Corporation
shall continue as the surviving corporation; and :

RESOLVED FURTHER, that each share of common stock of the Subsidiary, par value
$0.01 per share, 1ssued and outstanding immediately prior to the effectiveness of the Merger,
shall, by virtue of the Merger and without any action on the part of the holders thereof,
automatically be cancelled and retired and shall cease to exist and no consideration shall be
delivered in exchange therefor; and

RESOLVED FURTHER, that each share of common stock of the Corporation, par value
$0.01 per share, issued and outstanding immediately prior to the effectiveness of the Merger,
shall remain issued and outstanding and unaffected by the Merger; and

RESOLVED FURTHER, that any officer of the Corporation (each, an “Authorized
Officer” and collectively, the “Authorized Officers™) be, and each of them hereby is, authorized
to prepare and execute a Certificate of Ownership and Merger setting forth a copy of these
resolutions, and to file the Certificate of Ownership and Merger with the Secretary of State of
Delaware and pay any fees related to such filing; and

RESOLVED FURTHER, that each of the Authorized Officers be, and each of them
hereby is, authorized and empowered to take all such further action and to execute, deliver and
file all such further agreements, certificates, instruments and documents, in the name and on
behalf of the Corporation to pay or cause to be paid all expenses; to take all such other actions as
they or any one of them shall deem necessary, desirable, advisable or appropriate o
consummate, effectuate, carry out or further the transactions contemplated by and the intent and
purposes of the foregoing resolutions.
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