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ARLLCLES OF MERGEK A‘ |
OF FOREIGN CORPORATION INTO

TENNESSEE RUBBER AND PLASTICS COMPANY

Pursuant to the provisions of Section 48-906 of the
Tennessee General Corporation,Act, the undersigned domestic and
foraign corporation adopt the following Articles of Merger for
the purpose of merging into a single corporation:

1. The names of the undersigned corporalions and Lhe
states under the laws of which each is organized are:

Name of Corporation State
‘ COLONIAL RUBBER WORKS, INC. Indiana

TENNESSEE RUBBER AND PLASTICS COMPANY  Tennessee

2. The laws of the state under which such foreign cor-
poration is organized permits such merger.

3. The name of the surviving corporation is TENNESSEE
RUBBER AND PLASTICS COMPANY, and it is to be governed by the
laws of the State of Tennessee.

4. The attached plan of merger was duly approved at a
meeting of the shareholders of the undersigned domestic corpora-
tion in the manner prescribed by the Tennessee General Corpora-
tion Act on December 15, 1978, and was duly approved by tha
undersigned foreign corporation on December 15, 1978, in thé
manner prescribed by the laws of the State under wﬁich it is
organized.

Dated Decempere /. ’ 1979 .

COLONIAL RUBBER WORKS, INC.

ol

(e

By i
Edwin J, Gordon, Vice Pres.

- TENNESSEE R%iBER AND PffSTICS COMPANY

Gavwe “T.AavAarn Adwt WS am Do
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A-2

PLAN OF MERGER

FIRST: TENNESSEE RUBBER AND PLASTICS COMPANY, a corporation
organized under the laws of the State of Tennessee, shall merge
with and into itself and assume the liabilities and obligatione
of COLONTAL RUBBER WORKS, INC., a corporation organized under the
laws of the State of Indiana. The name of the wurviving corpora-
tion is TENNESSEE RUBBER AND PLASTICS COMPANY.

SECOND: Since all of the issued and outstanding shares of
TENNESSEE RUBBER AND PLASTICS COMPANY, the surviving{éorporation¢
and all of the issued and outstandiﬁg shares of COLONTIAL RUBBER
WORKS, INC., the merging corporation, are owned by ALLEN INDUSTRIES,
INC., a Delaware corporation, on the effective date of the mergér
all of the issued and outstanding shares of COLONIAL RUBBER WORKS,

. INC., the merging corporation, shall be cancelled and.no shares of
the surviving corporation shall be issued in exchange therefor.

THIRD: The Articles of Incorporation of TENNESSEE RUBBER AND
PLASTICS COMPANY shall be the Articles of Incorporaticon of the
corporation surviving the merger. No changes or amendments shall
be made to the Articles of Incorporation becéuse of the merger.

FOURTH: The by-laws ¢f TENNESSEE RUBBER AND PLASTICS COMPANY
shall be the by-laws of the corporation surviving the.marger.

FIFTH: The directors and officers of TENNESSEE RUBBER AND
PLASTICS COMPANY shall be the directors and officers of the corpora-

tion surviving the merger and shall serve until their successors
are selected,

SIXTH: The officers of sach corporation party to the merger
shall be and hereby are authorized to do all acts and things neces-

‘sary and proper to effect the merger.
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Form No. 26 . .
State Form 37013 - S

STATE OF INDIANA

OFFICE OF THE SECRETARY OF STATE

To Whom These Presents Come, Greeting:

WHEREAS, there have been presented to this office for filing, duplicate copies of the Articles of
Merger, setting forth the Agreement of Merger, merging

COLONIAL RUBBER WORKS, INC.
an Indiana Corporation, the non-survivor, into
TENNESSLE RUBBER AND PLASTICS COMPANY

a(n} TENNESSEE Corporation, the survivor, xkdUied/not admitted to do business in
the State of Indiana.

NOW, THEREFORE, I, EDWIN ]. 5IMCOX, Secretary of State of the State of Indigna, do hereby
certify that | have this day endorsed my approval upon the duplicate copies of such Articles of

Merger so presented, and having received the fees required by law, have filed the required copy in
this office endorsed with my approval.

In Witness Whereof, I have hereunto set my hand and affixed

the seal of the State of Indiana, at the City of Indianapolis,

this 22nd day of
JIINE . 19__81
EDWIN]. S jecretﬂry of State
By @
Deputy
TRADEMARK
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FILER
SEERETARY DFf STATE ARTICLES OF mmgm O CEBRTE 22
1981 NOV 12 e Pe 2o
MG 52 TENNESSEE RUBBER AND PLASTICS GOMPANY

Pursuant to the provisions of Section 48-303 of the
Tennessee General Corporation Act, the undersigned corporation
adopts the following articles of amendment to its charter:

1. The name of the corporation is Tennessee Rubber

and Plastice Company.
2. The amendment adopted is the name of the Corporation
is changed to:
COLONIAL RUBBER WORKS, INC.
3, The amendment was duly adopted at a meeting of the
Directors and the Shareholders on November 11, 1981.
4. The amendment is to be effective when these articles

are filed by the Secretary of State.
Dated November 11, 1981,

TENNESSEE~RUBBER AND PLASTICS COMPANY

A

Its: \roe T—;égé:;e,u'r
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CERTIFICATE

The undersigned, as Secretary of State of the State of Tennessee, hereby
certifies that the attached document was veceived for filing on behalf

of TENNESSEE RUBBER AND PLASTICS COMPANY

(Nar{w of Corporation) .
was duly executed in accordance with the Tennessee General Corporation Act,

was found to conform to law and was filed by the undersigned, as Secretary of
State, on the date noted on the documendt.

THERKFQRE, the undevsigned, as Secveiary of Sinte, and by virtue ¢f
the authority vested in him by law, hereby issues this certificate and attaches
hereto the document which was duly filed on _November Twelfth , 1981 _,

Growelt

Secretary of State pJ..

TRADEMARK
REEL: 002060 FRAME: 0295



"'PUURH "V "W 03 SSTITITI4ETT Pu®E
sjosse s, [BTUO[OD S3INQIAISTIP OBuBy ‘OBUBH O3
S2T3TIIGRI] pPu®k S39sse §,[BTUOTO) S2INQTIJSTP
SBUIpPpTOH ®Buu®Bl (S3UTPIOH BUUBH O3 TBTUOTOD
JO SOTI3ITIIQETI PuB S)I2ssS® 9yl s$23NIIISIP
Aeg ‘AeQ o3jur po3ia2w sem TBTIUOTOD Ag2aaayMm
Luedwon 'Uuury 'V ‘KW
uotiexodio) DrvuRYH
Auedwon sPUIplOH eBuukYy
uot3yrxodao) TruoTjrUIDIUI LB(J
‘ouyl ‘syaom Ixeqqny TBTUOIOCD usemiaq @g/G¢1/¢1 P23ep
uorzezZTUuRlI09y JO urTg pur Juaws2x3y Jo Ldo)

uorT3BOTIITITEND ¥ uorieacdaoour

TATYY F13/ATY WAIRTOUTY v -

TRADEMARK
REEL: 002060 FRAME: 0296



AGREEMENT AND PLAN OF REORGANIZATION

This Agreement and Plan of Reorganization, dated as of
December 15, 1988, among Colonial Rubber Works, Inc., a Tennessee
corporation ("Colonial"), Day International Corporation, a Michigan
corporation ("Day"), Hanna Holdings Company, a Delaware corporation
("HHC"), Hanac Corporation, a Delaware corporation ("Hanac"), and

M. A. Hanna Company, a Delaware corporation ("Hanna")

WITNESSETH

WHEREAS, Day owns all the issued and outstanding shares of

Capital Stock of Colonial; and

WHEREAS, HHC owns all the issued and outstanding shares of

Capital Stock of Day:; and

WHEREAS, Hanac owns all the issued and outstanding shares of

Capital Stock of HHC; and

WHEREAS, Hanna owns all the issued and outstanding shares of

Capital Stock of Hanac: and
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REEL: 002060 FRAME: 0297



WHEREAS, Hanna desires to reorganize its subsidiary holdings
to make its subsidiary, Colonial Rubber Works, 1Inc., into a
division of Hanna in a transaction intended to qualify as a tax
free reorganization pursuant to Sections 368 (a) (1) (A), 332, 334,

and 381 of the Internal Revenue Code of 1986.

NOW THEREFORE, The parties agree as follows:

1. Merger of Colonial into Day. Pursuant to the provisions of
Sections 48-21-104 & 107 of the Tennessee Business Corporation Act
and pursuant to the provisions of Sections 21.206(711),g§ seq., of
the Michigan Business Corporation Act, Day and Colonial shall adopt
articles of merger for the purpose of merging Colonial into Day(the
"Merger") . on the effective date of the Merger, all issued and
outstanding‘shares'of Capital Stock of Colonial shall be cancelled.
Day, as the surviving corporation, shall continue unaffected and
unimpaired by the Merger, and as the surviving corporation shall
be governed by the laws of the state of Michigan and succeed to all
rights, assets, liabilities and obligations of Colonial. The
separate existence and corporate organization of Colonial shall
cease on the effective date of the Merger. After the effective
date of the Merger, all authorized, issued and outstanding stock

of Day shall be the authorized, issued and outstanding stock of the

surviving corporation.

FILMED
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IN WITNESS WHEREOF, the undersigned have caused this Agreement

to be executed by the duly authorized representatives as of the

date first above written.

COLONIAL RUBBER WORKS, INC.

BY i?%ﬂu,<} 7Q%k£<%.

DAY INTERNATIONAL CORPORATION

HANNA HOLDINGS COMPANY

B?"é&viiw«“jggsoi}‘“ix

/
HANAC CORPORATION

Bwﬁ\ x\sj/\*\

;
M. A. HANNA COMPANY
- v

Id

-

BYL%W{/ \/c.c...&b_f

Rl BEEN
RECORDED: 04/05/2000
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