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Prescribed by Appl'OVBd

Bob Taft, Secretary of State . Date I
30 East Broad Street, 14th Floor Fee

Columbus, Ohio 43266-0418 ‘ :

Form MER Quly 1994) ,
CERTIFICATE OF MERGER

In accordancs with the requirements of Chic law, the undersigned corporations, limited lisbility compamu and/or lmuwd
parnerships, desiring to effect a merger, set forth the followmgfws.

8 S'URVIVING ENTITY

A. The name of the entity surviving the merger is:

STATE INDUSTRIAL PRODUCTS CORPORATION

f the rviving ectty i mn Obio finited partoership or qualified foreign limited parwentip, i registrat ber must be provided)

B. Name change: As a result of this merger, the name of the surviving entity has been
changed to the following: ‘

only if the nowe of mrviving entily is changing ihrough the merger)

C. The surviving entity is a: (Please check the appropriate box and fill in the
appropriate blanks)

[X] ° Domestic (Ohio) corporation

{1 Foreign (Non-Ohio) éorporation incorporated under the laws of the state/ country of
and licensed to transact business in the state of Ohio.

[] Foreign (Non-Ohio) corporation incorporated under the laws of the state/country of
, and NOT licensed to transact business in the state of Ohio.

[ ] Domestic (Ohio) limited liability company
[ ]  Foreign (Non-Ohio) limited liability company organized under the laws

of the state/country of , and registered to do business
in the state of Ohio. : : ‘

[ ] Foreign (Non-Ohio) limited liability company organized under the laws of the
state/country of , and NOT registered to do business in
the state of Ohio.

[ ] Domestic (Ohio) limited partnership, registration number

“TRADEMARK
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[ ]  Foreign (Non-Ohio) limited pannershxp organized under the laws of the
state/country of ,and registered todo =
business in the state of Ohio, under registration number

{1 Foreign (Non-Ohio) limited partnership organized under the laws of the
state/country of , and NOT registered to do business in the state of
Ohio.

II. Merging Entities

The name, type of entity, and state/coumry of incorporation or organization, respectively, of -

each entity, other than the survivor, which is a party to the merger are as follows: ar immgicien pac 10 cover
this dow, plense amach ¢ seporate memmmﬁurm mem-ﬂw number)

Name SmulCmmU7of0npmhmmm TnuofEmmy
** Jay Mariufacturing Company - .. Ohio/U.S.A. Corporation
** Neutron Industries, Inc. ohio/u.S.a. Corporation
**JZ Engineered Products

Conmpany Ohio/U.s.Aa. Corporation
**Gtate Chemical Overseas, Oh10/U.5- AT “Corporacion

Inc.
¥ WE'IIi—dwnea“§ﬁS§1aiﬁfﬁ'bdfparatIUHS‘betng mergeu'tntc“tnE“parent

company for convenience and to achieve economies of scale.

II. - Merger Agreement on File

The name and mailing address of the person or entity from whom/which eligible persons may
obtain a copy of the agreement of merger upon written. request:

Name Address
William A. Barnett, Secretary 3100 Hamilton Avenue
(street and number)

Cleveland, Ohio 44114
(city, village or township)  (state) (zip code)

IV.  Effective Date of Merger
This merger is to be effective:
On _pecember 31. 1998 (ifa date is specified, the date must be a date on or after the

date of filing; the effective date of the merger cannot be earlier than the date of filing, if no date is
specified, the date of filing will be the effective date of the merger).
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Y. Merger Authorized

The laws of the state or country under which each constituent entity exists, permits this

merger. :
This merger was adopted, approved and authorized by each of the constituent entities in

compliance with the laws of the state under which it is organized, and the persons signing this
certificate on behalf of each of the constituent entities are duly authorized to do so .

V1.  Statutory Agent

The name and address of the surviving entity’s statutory agent upon whom any process,‘ notice
or demand may be served is:

Name Address
wWilliam A. Barnett ~ 3100 Hamilton Avenue
(complets streat sddress)

{ciy, villags or lownehip) (2ip code)

(This item MUST be completed if the surviving entity is a foreign entity which is not licensed,
registered or othervise authorized to conduct or transact business in the State of Ohio)

Acceptance of Agait

The undersigned, named herein as the statutory agent for the above referenced surviving
entity, hereby acknowledges and accep }ppointm id enti

Signature of Agent—

(The acceptance of agent must be completed by domestic surviving entities if through this merger
the statutory agent for the surviving entity has changed, or the named agent differs in any way
Jrom the name reflected on the Secretary of State’s records.)

VII.  Statement of Merger

Upon filing, or upon such later date as specified herein, the merging entity/entities listed

 herein shall merge into the listed surviving entity.

VIII. Amendments

The articles of incorporation, articles of organization or certificate of limited partnership
(strike the inapplicable terms) of the surviving domestic entity herein, are amended as set forth in -

the attached "Exhibit A"

(Please note that any amendments to articles of incorporation, articles of organization or to
a certificate of limited partnership MUST be attached if the surviving entity is a DOMESTIC
corporation, limited liability company, or limited partnership.)
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. . IX.  Qualification or Licensure of Foreign Surviving Entity : i

A. The listed surviving foreign corporation, limited liability company, or limited partnership
desires to transact business in Ohio as a foreign corporation, foreign limited liability company, or
foreign limited partnership, and hereby appoints the following as its statutory agent upon whom
process, notice or demand against the entity may be served in the State of Chio. The name and -

complete address of the statutory agent is:

(name) ( street and number)
, Ohio
(city, village or township) : ( Zip code)

The subject surviving foreign corporation, limited liability company or limited partnership
irrevocably consents to service of process on the statutory agent listed above as long as the authority
of the agent continues, and to service of process upon the Secretary of State if the agent cannot be
found, if the corporation, limited liability company or limited partership fails to designate another
agent when required to do so, or if the corporation’s, limited liability company’s, or limited
partnership’s license or registration to do business in Ohio expires or is cancelled.

B. The qualifying entity also states as follows: (complete only if applicable)
1. Foreign Qualifying Limited Liability Company
(If the qualifying entity is a foreign limited hablhty company, the following
. - information must be completed)

a. The name of the limited liability company in its state of
organization/registration is

b. The name under which tﬁe limited liability company desires to transact
business in Ohio is

¢ The limited liability company was organized or registered on
: under the laws of the state/country of

month dny your

d. The address to which interested persons may direct request for copies
' of the articles of organization, operatmg agreement, bylaws, or other
charter documents of the company is:
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Fore:gn Qualifying Limited Partnership =
(If the qualifying entity is a foreign limited partnershlp, the followmg
information must be completed)

a.  The name of limited partnership is

b. The limited partnership was formed on

Bt dey youe
under the laws of the state/country of

c. The address of the office of the lmuted partnership in its statelcountry
of organization is

d.  The limited partnership’s principal office address is

e. The names and business or residence addresses of the GENERAL
partners of the partnership are as follows:

Name Address

(If insufficient space to cover this item, please attach a separate
* sheet listing the general partners and their respective addresses)

f.  The address of the office where a list of the names and business or
residence addresses of the limited partners and their respective capital
contributions is to be maintained is:

The limited partnership hereby certifies that it shall maintain said
records until the registration of the limited partnership in Ohio is
cancelled or withdrawn.
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The undersigned constituent entities have caused thxs cemﬁcatz of merger to be signed by its-
duly authorized officers, partners and representatives on the date(s) stated below.

State Industrlal Products Corporation

exact name of entity exact name of entity v
By: By / QZ/{ /:,ém«
Its: g T _CFY:
Date: Date: 4/?7 éf

" exact name of entity

exact name of entity

oy /W /Lo

By:

Its; Vice President

Its: L

Date:

Neutron Industries, Inc.

‘Date: j/ }?éf

exact name of entity .

By:

exact nam Z of entity

Its: Vice President

Its’ Vﬂ

Date:

UZ Engineered Products Company

oo

exact name of entity

By:

exact name of entity

By /eé/%w

Its: Senior Vice President

Is:__ (emie

Date:

State Chemical Overseas, Inc.

Dafe: ?él/él'

exact name of entity

By:

Its: Mm/ v

Its: Executive Vice President

Date:

A /’{? V4

(Plaass nots that the chairmen of the board, the presidest; vice president, secrelry or 3m sasistiat secrotiry mumnt sign en behall of ench constitesst corperation, aod ot
loast cos geuernl pastosr ot sign on belalf of each constibeent Emited partoershiy; If ineuilicient sace for signatre, » sspursie shest should be aliached conttining

such sigoeteres)
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STATE INDUSTRIAL PRODUCTS CORPORATION
WRITTEN ACTION BY DIRECTORS

The undersigned, being all of the directors of State Industrial Products Corporation, an
Ohio corporation (the “Company”), hereby approve and adopt the following resolutions by written action
pursuant to Section 1701.54 of the General Corporation Law of the State of Ohio:

Approval of Merger

RESOLVED, that the merger of Neutron Industries, Inc., an Ohio corporation
and wholly-owned subsidiary of the Company, with and into the Company,
pursuant to and in accordance with the Plan and Agreement of Merger attached
hereto as Exhibit A, be, and the same hereby is, approved and adopted;

FURTHER RESOLVED, that each of the officers of the Company be, and
hereby is, authorized and directed to execute and deliver, for and on behalf of the
Company, said Plan and Agreement of Merger in the form attached hereto as
Exhibit A, with such changes therein as such officer shall approve upon advice of
Counse] to the Company, such approval to be conclusively evidenced by the
execution and delivery thereof; and

RRaN

- FURTHER RESOLVED, that each of the officers of the Company be, and
" hereby is, authorized and directed, for and on behalf of the Company, to do all
things, take all actions, and execute and deliver all certificates, instruments or
other documents that such officer may deem necessary or desirable in connection
with the consummation of the transactions contemplated by said Plan and
Agreement of Merger and all matters related thereto.

IN WITNESS WHEREQF, the undersigned, being all of the directors of the Company,
have hereunto subscribed their names as of this 9% day of ) Tabes , 1398

’%/Z%Mj/@%x

MaJ;e/o m Zucker .

— William A. Barnett

e f\dept\legal\word\corp\sip\subsidiary mergers 98\
&j" neutron\written action by directors - parent.doc
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NEUTRON INDUSTRIES, INC.
WRITTEN ACTION BY SHAREHOLDERS

The undersigned, being the sole shareholder of Neutron Industries, Inc., an Ohio
corporation (the “Subsidiary”), hereby approve and adopt the following resolutions by written

action pursuant to Section 1701.54 of .the General Corporation Law of the State of Ohio:

Approval of Merger

RESOLVED, that the merger of the Subsidiary with and into State
Industrial Products Corporation, an Ohio corporation and parent of
Subsidiary, pursuant to and in accordance with the Plan and Agreement of
Merger attached hereto as Exhibit A, be, and the same hereby is, approved
and adopted;

FURTHER RESOLVED, that each of the officers of the Subsidiary be,
and hereby is, authorized and directed to execute and deliver, for and on
behalf of the Subsidiary, said Plan and Agreement of Merger in the form
attached hereto as Exhibit A, with such changes therein as such officer
shall approve upon advice of Counsel to the Subsidiary, such approval to
be conclusively evidenced by the execution and delivery thereof;

FURTHER RESOLVED, that each of the officers of the Subsidiary be,
and hereby is, authorized and directed, for and on behalf of the Subsidiary,
to do all things, take all actions, and execute and deliver all certificates,
instruments or other documents that such officer may deem necessary or
desirable in connection with the consummation of the transactions
contemplated by said Plan and Agreement of Merger and all matters
related thereto.

IN WITNESS WHEREOQOF, the undersigned, being the [sole] sharcholder of the
Subsidiary, has hereunto subscribed its name as of this §% _ day of Dmﬂt,?‘ ,

AR

STATE INDUSTRIAL PRODUCTS CORPORATION

, vy /W L

Its: CL-o

f\dept\egal\word\corp\sip\subsidiary mergers 98\
neutron\written action by shareholder -- subsidiary.doc
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— NEUTRON INDUSTRIES, INC.
WRITTEN ACTION BY DIRECTORS

The undersigned, being all of the directors of Neutron Industries, Inc., an Ohio
corporation (the “Subsidiary”), hereby approve and adopt the following resolutions by written action
pursuant to Section 1701.54 of the General Corporation Law of the State of Ohio:

Approval of Merger

RESOLVED, that the merger of the Subsidiary with and into the State Industrial
Products Corporation, an Ohio corporation and parent of Subsidiary, pursuant to
and in accordance with the Plan and Agreement of Merger attached hereto as
Exhibit A, be, and the same hereby is, approved and adopted,

FURTHER RESOLVED, that each of the officers of the Subsidiary be, and
hereby is, authorized and directed to execute and deliver, for and on behalf of the
Subsidiary, said Plan and Agreement of Merger in the form attached hereto as
Exhibit A, with such changes therein as such officer shall approve upon advice of
Counsel to the Subsidiary, such approval to be conclusively evidenced by the
execution and delivery thereof; and

FURTHER RESOLVED, that each of the officers of the Subsidiary be, and
hereby is, authorized and directed, for and on behalf of the Subsidiary, to do all
things, take all actions, and execute and deliver all certificates, instruments or
other documents that such officer may deem necessary or desirable in connection
with the consummation of the transactions contemplated by said Plan and
Agreement of Merger and all matters related thereto.

(-

IN WITNESS WHEREOF, the unders1gned, being all of the directors of the Subsidiary,
have hereunto subscribed their names as of this_9%-_day of _o1s hoo , 191% .

/%MA—QW/AQ

Har,

: f:\deptlegal\word\corp\sip\subsidiary mergers 98\
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