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State of Delaware
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r COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES :

"D.C. ACQUISITION, INC.", A DELAWARE CORPORATION,

INALLINOO HIWNSNOD 1S0d %05 NOtd AV AW Ut FIAUSE 2y g

Office of the Secretary of State ™"

1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

WITH AND INTO "DELCORP INCORPORATED" UNDER THE NAME OF
"STERLING PRODUCTS, INC.", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE SEVENTH DAY OF MARCH, A.D. 1995, AT % O'CLOCK

A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Cihrad

AUTHENTICATION:
2144780 8100M

DATE:
950049714

Edward |. Freel, Secretary of State

74297962

03-07-95



STATE OF DELAUARE

. SECRETARY OF STATE
OIVISION OF CORPORATIONS
FILED 09:00 AM 03/07/1995

950043714 - 2144780

CERTIFICATL OF MERGER
oF

D.C. ACQUISITION, INC.
INTO

DELCORP INCORPORATED

The undersigned corporaticn DOES HEREBY CERTIFY:

FIRST: That the names and states of ingorperaticn of each
of the Constituent corporaticas of tha merger are &3 follows:

Name State of Incorporation
DelZorp Incorporated Delawire
U.C. Acquisition, Inc. Delaware

SECOND: That an Agreement and Plan of Merger between the
parcies to the merger has been approved, adopted, certified,
execulad and acknowledged by each of the censtituent corporations
in accordance with the requirements of Section 2268 and Section
251 o2 the Genaral Corporation Law of Delaware.

THIAD: That the name of the surviving corporation of the
merger is DelCorp Incorporated, a Delaware corporation.

FOURTH: That the name o0f the surviving corpoeration be, and
hereby is, changed to Sterling Products, Inc.

FIFTH: That the Certificate ¢f Incorporation of the
surviving corporaticn shall be amended in its entirety as
attached hereto as Exhibit A.

SIXTH: That the executed Agreement and Plan of Merger is or
file aT the principal place of busirness of zhe Surviving
corporation, the address of which s B(! AFC Dr:ve. Wood Dale.
Il.incis £C€19.-1196.




SIVENTH: That a copy of the Agreement and Plan of Merger
will Ee furnished, on request and without ¢ost, te any
stockholder of any constituent corporation.

Dated: March E_, 1295 DELCORP INCORPORATED

By:_,/’Egizf’£2:~ézzi;;{£‘°€?
Gilman R. King
President

Rttest:

By: /€%i£‘°”‘4£j‘diﬂh

Robert J. Dwyed/
Secretary
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EXHIBIT A

Certificate of Incorparation
of

STERLING PRODUCTS, INC.

FIRST: The name ¢of the corporation is Sterling Products,

Inc.

SECOND: Its registered office in the State of Delaware
is to be located at 1013 Centre Recad, in the City of Wilmington,
County cf New Castle, Delaware 19805. Its registered agent at

such address 1s CORPORATION SERVICE COMPANY.

THIRD: The purpose of the Corporation {s tc engage in
any lawful acts or activities for which corporations may be
organized under the General Corporation Law of the State of

Delsware.

FOURTH: The total number of shares of stock which tre
Corporaticn shall have authority to issve is Ten Thousand
(10,000) designated as common stock and the par valus of each
Such share of common stock is oce cent ($.01), amounting in the

aggregate to one hundred deollacs ($10G.00),

FIFTE: The name and mailing address of the incorporatcr ls:
Paula J. Stevens, 900 Huntington Center, Columbus, OH 43215
SIXTH: =~ The Board of Directors shall have the power to adopt,

amend or repeal the bylaws.

SEVFNTH: No director shall be personally liable to the
Corporation or its stockholders for monetary damages for any




breach of fiduciary duty by such director as a director.

Notwithstanding the foregoing sentence, a directcr shall be

lisble to the extent provided by appllicable law, (i) for breach
of the director's duty of loyalty to the Corporation or its
stockheolders, (ii) for acts or omissions not in good faith or
which involve intentienal miscenduct or a kncwing violatien of
law, !(iii) pursuant to Section 174 of the Delaware General

Corporation Law or (iv) for any transaction from which the

director derived an improper parsonal benefit. No amendment to
or repezl of this Article SEVENTH shall apply to or have any

effect or. the liability or alleged liability of any director of
the Corporaticn for cr with respect to any acts or omissions of

such director occurring prior to such amendments.
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