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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, 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:

"FLINT & WALLING, INC.", A INDIANA CORPORATION,

WITH AND INTO "FLINT & WALLING INDUSTRIES, INC." UNDER THE
NAME OF "FLINT & WALLING INDUSTRIES, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE EIGHTH DAY OF MARCH,

A.D. 1989, AT 9 O'CLOCK A.M.
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| FILED /1. ,
CERTIFICATE OF OWNERSHIP AND MERGER 0/P{

MERGING MAR 8 1989
FLINT & WALLING, INC.

INTO
FLINT & WALLING INDUSTRIES, INC. M_‘
‘WQW

Flint & Walling Industries, Inc., a corporation organized
and existing under the laws of Delaware (the “Company”),

DOES HEREBY CERTIFY:

FIRST: That the Company was incorporated on the 24th day
of November, 1976 pursuant to The General Corporation Law of
the State of Delaware.

SECOND: That this corporation owns all of the outstand-
ing shares of stock of Flint & Walling, Inc., a corporation
incorporated on the 16th day of February, 1940, pursuant to
the Business Corporation Law of the State of Indiana.

THIRD: That this corporation, by the following resolu-
tions of its Board of Directors, duly adopted by unanimous
written consent of its members, filed with the minutes of the
board on the 2nd day of February, 1989, determined to and did
merge into itself said Flint & Walling, Inc.:

RESOLVED, that pursuant to the General Corporation
Law of the State of Delaware and the Indiana Business
Corporation Law, the Company merge with and into itself
Flint & Walling, Inc., an Indiana corporation (”F&W”),
and a wholly-owned subsidiary of the Company, and assume
all of such subsidiary’s liabilities and obligations;

FURTHER RESOLVED, that the merger shall be effective
upon the date of the filing the Certificate of Ownership
and Merger with the Secretary of State of Delaware and
the Articles of Merger with the Secretary of State of In-
diana (the ”Effective Date”);

FURTHER RESOLVED, that at the Effective Date, the
separate corporate existence of F&W shall cease and the
Company shall succeed, without transfer, to all the
rights and property of F&W and shall be subject to all

the debts and liabilities of F&W in the same manner as if
the Company has itself incurred them, all rights of

TRADEMARK
REEIL: 1774 FRAME: 0157



creditors and all liens upon the property of each of the
Company and F&W shall be preserved unimpaired;

FURTHER RESOLVED, that the Certificate of Incorpora-
tion of the Company shall remain in full force and ef-
fect;

FURTHER RESOLVED, that the by-laws of the Company as
in effect at the Effective Date shall remain in full
force and effect until amended in accordance with appli-
cable law;

FURTHER RESOLVED, that the proper officers of the
Company be and they hereby are directed to make and exe-
cute the Plan of Merger, Articles of Merger and Certifi-
cate of Ownership and Merger setting forth a copy of the
resolutions to merge said F&W and assume its liabilities
and obligations, and the date of adoption thereof, and to
cause the same to be filed with the Secretary of State
and a certified copy to be recorded in the office of the
Recorder of Deeds of New Castle county and to do all acts
and things whatsoever, whether within. or without the
State of Delaware, which may be necessary to effect said
merger.

FOURTH: Anything herein or elsewhere to the contrary
notwithstanding this merger may be amended or terminated and
abandoned by the Board of Directors of the Flint & Walling In-
dustries, Inc. at any time prior to the date of filing the

merger with the Secretary of State.

IN WITNESS WHEREOF, Flint & Walling Industries, Inc. has
caused this Certificate of Ownership and Merger to be signed
by Richard G. Mosteller, its Vice President and attested by

Gerald Bright, its Secretary, this 2nd day of February, 1989.

FLINT & WALLING INDUSTRIES, INC.

N Cy / /
By o o
ATTEST: y, Richard G. Mosteller

e //17' Vice President

/ st
By /4 KT 7
Gerald BrigKt‘§7'
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