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State of Delaware

Office of the Secretary of State

PAGE 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 MERGER, WHICH MERGES:

"AMERIMARK BUILDING PRODUCTS, INC.", A DELAWARE CORPORATION,

"FABWEL, INC.", A INDIANA CORPORATION,

WITH AND INTO "NORANDEX INC." UNDER THE NAME OF "EXTERIOR
SYSTEMS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN ''HIS
OFFICE THE TWENTY-SEVENTH DAY OF DECEMBER, A.D. 1999, AT 11

O'CLOCK A .M.

Cstffnid

Edward J. Freel, Secretary of State

0625909 8100M AUTHENTICATION: 0202891
001024638 DATE: 01-18-00
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TO: DELAWARE DEPT. OF STATE

CERTIFICATE OF MERGER
OF

FABWEL, INC.
(an Indiana corporation)

AND

AMERIMARK BUILDING PRODUCTS, INC.
(a Delaware corporation)

WITH AND INTO
NORANDEX INC.

(a Delaware corporation)

The undersigned corporation, organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of each of the constituent corporations of the r erger is
as follows:

Name State of Incorporation
Norandex Inc. Delaware
Fabwel, Inc. Indiana
AmeriMark Building Products, Inc. Delaware

SECOND: That an Agreement and Plan of Merger between the parties to the m-rger has
been approved, adopted, executed, certified and acknowledged by each of the ccastituent
corporations in accordance with subsection (¢) of Section 252 of the General Corporatio Law of
the State of Delaware.

THIRD: That the name of the surviving corporation of the merger is Norandex [ c.
FOURTH: That the Certificate of Incorporation of Norandex Inc., a relaware

corporation, as heretofore amended and as in effect on the date of the merger, shall ccntinue in
full force and effect as the Certificate of Incorporation of the corporation surviving the rerger,
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except that the Article thereof numbered "FIRST" shall be amended as of the effectiv - date and
time to read as follows:

"FIRST: The name of the corporation is Exterior Systems, Inc."

FIFTH: That the executed Agreement and Plan of Merger is on file at an of ice of the
surviving corporation. The address of such office of the surviving corporation is ¢ 0 Owens
Corning, One Owens Corning Parkway, Toledo, Ohio 43659.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnishd by the
surviving corporation, on request and without cost, to any stockholder of any c nstituent
corporation.

SEVENTH: That the merger shall become effective on December 31, 1999 at I :59 p.m

EIGHTH: That the authorized capital stock of Fabwel, Inc., an Indiana corpcration, is
10,000,000 preferred shares of which no shares are issued and outstanding and 3¢ ,000,000
common shares of which 4,776,000 are issued and outstanding, each without par value.

[N WITNESS WHEREOF, Norandex Inc. has caused this certificate to be sigt =d on its
behalf by Michael H. Thaman, its President, this {5+ day of December, 1999.

NORANDEX INC,,
a Delaware corporation 1

o Ll

" Michael H. Thaman, President

#586382 v2 -
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