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FEDERAL IDENTIFICATION
NO.
Fee: $250.00

The Commonivealth of Fassachusetts

william Francis Galvin
. Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

D
A

ONS

",

ARTICLES OF MERGER OF PARENT AND SUBSIDIARY CORPO '
(General Laws, Chapter 156B, Section 82) =

‘  Thomas J. Laird

.St.even' Crider
and :
of ) - WAIN-ROY HOLDING, INC. - - '
(Exact name of corporasion)
. Del .
organized under the laws of elaware and hercin called the parent corporation,
certify as follows:
1. That the subsidiary corporation(s) to be merged into the parent corporation js/are:
NAME : STATE OF ORGANIZATION DATE OF ORGANIZATION
Wain-Roy, Inc. Massachusetts 1968

RECEIVED

\ |N‘|‘ '_':A'..TE
SECRETARY OF THE COMMI™ Eid)

CORPORATIONS -

2. The parent corporation, at the datc of the vote, owned not less than nincty percent (90%) of the outstanding
shares of each class of stock of the subsidiary corporation or corporations with which it has voted to merge.

Item 3 below may be deleted if all the corporations are organized under the kxws of Massachusetts and
if General Laws, Chapter 1568 is applicable to them.

3. That in the case c;f cach of the above named corporations, the laws of the state of its organization, if other than
Massachusctts, permit the merger herein described, and that all action required under the laws of each such
state in connection with this merger has been duly taken.

| *Delate the inapplicable words. It case ibe parent corporation is organized under the laws of a state otber tban Massacbuselts, these

articlas are to be signed by officers baving corresponding powers and dusles.
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) 4.:Ih;;atzmccdngofmc directors of the parent corporation, the following vote, pursuant to General Laws, Chapter 1568,
Section 82, Subsection (a) was duly adopted:

NOW THEREFORE, BE IT RESOLVED that Wain-Roy be merged into the
Corporation, and that all of the estate, property, rights, privileges, powers and
franchises of Wain-Roy be vested in and held and enjoyed by the Corporation as
fully and entirely and without changc or diminution as the same were before
beld and enjoyed by Wam—Roy In its name; and

RESOLVED that the Corporation shall assume all of the obligations of Wain-
Roy; and

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, the
Commonwealth of Massachusetts and of any other appropriate jurisdiction and
+ will cause to be performed all necessary acts within the State of Delaware, the
Commonwealth of Massachusetts and any other appropriate jurisdiction; and

RESOLVED, that Thomas J. Laird and Steven Crider are hereby authorized to
execute and deliver any and all instruments or documents necessary or desirable
to be executed and delivered in order to effectuate the foregoing transaction, the
approval of which shall be conclusively established by execution and delivery
thereof. :

bosuld be iisted on additional sbeets to be beved 44, 4B, sic.
ot Vacquw&btklpmw‘wandauma
:‘{quondcbodtmbcﬂl/?.:lla-dlu-cabﬂbudmrgl-ofll.:b.O-lymddcabouubom«L .
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$. The cifective date of the merger shall be the date approved and filed by the Secretary of the Commonwealth. If 2 later
effective date is desired, specify such date, which shail not be more than tbfrty days after the date of filing:

Section 6 below may be delcted if the parent corporation is organized under the laws of Massachusetts.

6. The parent corporation hereby agrees that it may be sued in the Commonwealth of Massachusetts for any prior obligation
of any corporation organized under the laws of Massachusetts with which it has merged, and any obligation herezafter incurred
by the parent corporation, including the obligation created by General Laws, Chapter 156B, Section 82, Subsection (€), so long as
any liability remains outstanding against the parent corporation in the Commonwezith of Massachusetts, and it hereby irrevocably
appoints the Secretary of the Commonwealith as its agent to accept service of process in any action for the enforcement of
any such obligations, including taxcs, in the same manner as provided in Chapter 181.

SIGNED UNDER THE PENALTIES OF PERJURY, this __31St  dayof__ October 19 7

. _W‘WW%) : ' . *President /XYty Prosicks;

) Secretary
DI BLQPPELLELNNE S A

*Delete the inapplicable words. In case tbe parent corporation is organized under tbe laws of a siate otber than Massacbusests, tbese articles are (o
be signed by officers baving corresponding powers and dusies.
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THE COMMONWEALTH OF MASSACHUSETTS

'ARTICLES OF MERGER OF PARENT AND SUBSIDIARY CORPORATIONS |
- (Gcncral Laws, Chapter 156B, Section 82)

I hereby approve the within Articles of Merger of Parent and Subsidiary
Corporations and, the filing fee in the amount of $ )
having been paid, said articles are deemed to have beean filed with me
this day of , 197

Effective date:

WILLIAM FRANCIS GALVIN
Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:

Evelyn C. Arkebauer, Foley & Lardmer

330 North Wabash Avenue, Suite 3300

Chicago, Illinois 60611

Telephone: (312) 755-1900
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- -

State of Delaware

- Office of the Secretary of State race 1

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:

 WWAIN-ROY, INC.", A MASSACHUSETTS CORPORATION,

WITH AND INTO "WAIN-ROY HOLDING, INC." UNDER THE NAME OF
"WAIN-ROY. HOLDING, INC.", A COR?QRATION ORGANIZED §ND EXISTING
UNDER THE LAWS OF THE STATE OF- DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTY-FIRST DAY OF OCTOBER, A.D. 1997, AT 9
O’CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward ]. Freel, Secretary of State

2154381 B8100M — AUTHENTICATION: g933249
971369504 DATE:  145_31-97
TRADEMARK
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PR - STATE OF DELAWARE

- - SECRETARY OF STATE
.- m . DIVISION OF CORPORATIONS
FILED 09:00 AM 10/31/1997

971369504 - 2154381

CERTIFICATE OF OWNERSHIP AND MERGER
of
WAIN-ROY, INC.
(a Massachusetts corporation)
- into
WAIN-ROY HOLDING, INC.
(a Delaware corporation)

IT Is HEREBY CERTIFIED that:

1. Wain-Roy Holdmg, Inc. (the “Corporation”) is a business corporation in the
State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of the stoc-k"'of
Wain-Roy, Inc. (“Wain-Roy”), whxch is a business corporation in the Commonweaith of
Massachusetts.

3. On the date hereof, the Board of Directors of the Corporation adopted the
following resolutions to merge Wain-Roy into the Corporation:

RESOLVED that Wain-Roy be merged into the Corporation, and that all of the estate,
property, rights, privileges, powers and franchises of Wain-Roy be vested in and held
and enjoyed by the Corporation as fully and entirely and without change or diminution
as the same were before held and enjoyed by Wain-Roy in its name; and

RESOLVED that the Corporation shall assume all of the obligations of Wain-Roy; and

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, the Commonwealth of
Massachusetts and of any other appropriate jurisdiction and will cause to be performed
all necessary acts within the State of Delaware, the Commonwealth of Massachusetts
and any other appropriate jurisdiction; and

RESOLVED, that Thomas J. Laird and Steven Crider are hereby authorized to execute
and deliver any and all instruments or documents necessary or desirable to be executed

- and delivered in order to effectuate the foregoing transaction, the approval of which
shall be conclusively established by execution and delivery thereof.

Executepon Qctober 31 1997

WAIN-ROY HOLDING, INC.

By_ Thuvnan \ %{ULD

Its President

011.118194.1
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