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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MARTIN GILLET & CO., INC.", A MARYLAND CORPORATION,

WITH AND INTO "THE RED WING COMPANY, INC." UNDER THE NAME OF
"THE RED WING COMPANY, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF SEPTEMBER, A.D.
2000, AT 10:45 O'CLOCK A .M.

AND I DO BHEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF
SEPTEMBER, A.D. 2000.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

C i

Edward |. Freel, Secretary of State

0833158 8100M AUTHENTICATION: 0708283

001493721 DATE: 09-29-00
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CERTIFICATE OF MERGER
OF
MARTIN GILLET & CO., INC,
INTO
THE RED WING COMPANY, INC,

The undersigned corporation
DOES HEREBY CERTIFY:

FIRST: That the names and states of incorporation of each of the constituent corporations of the
merger are as follows:

NAME STATE OF INCORPORATION
Martin Gillet & Co., Inc. Maryland
The Red Wing Company, Inc. Delaware

SECOND: That an Agreement and Plan of Merger between the parties to the merger has been
approved, adopted, certified, executed and ackoowledged by cach of the constituent corporations in
accordance with the requirements of Section 252 of the General Corporation Law of Delaware.

THIRD: That the Certificate of Incorporation of The Red Wing Company, Inc., a Delaware
corporation, which is the surviving corporation, shall continue in full force and effect as the Certificate of
Incorporation of the surviving corporation.

FOURTH: That the executed Agreement and Plan of Mcrger is on file at the principal place of
business of the surviving corporation, the address of which is 800 Market Street, Suite 2900, St. Louis,

Missouri 63101.

FIFTH: That a copy of the Agreement and Plan of Merger will be furnished by the surviving
corporation, on request and without cost, to any stockholder of any constituent corporation.

SIXTH: The authorized capital stock of Martin Gillet & Co., Inc. which is a party to the merger
is as follows:

Class Number of Sharcs Par Value Per Share
Voting Common Stock 112,000 $£1.25

SEVENTH: That this Certificate of Merger shall be effective on September 30, 2000.

Dated: September 27, 2000
THE RED WING COMPANY, INC.

R. W. L8ckwood, Secretary

s Jermployee foidcry/julic/gillet merges.doc
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