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| State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF "DAYTON TECHNOLOGIES,
L.L.C.", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF

DECEMBER, A.D. 2000, AT 9 O'CLOCK A.M.

&jbﬁxum~éjb }4£Wb;14k/§%éz;m4L44H\)

Harriet Smith Windsor, Secretary of State

3327332 8100 AUTHENTICATION: 1037554

010120968 DATE: 03-22-01
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CERTIFICATE OF MERGER

MERGING
ACRO EXTRUSTION CORPORATION, -
a Delaware corporation
and
DAYTON TECHNOLOGIES, INC.,,
an Obio corporation
INTO

DAYTON TECHNOLOGIES, L.L.C.
a Delaware limited liability company

(Pursuant to Section 18-209 of the Dolaware Limited Liability Company Act)

DAYTON TECHNOLOGIES, L.L.C., a limited liability company organized and cxisting undce
the laws of the Stalc of Delaware (hereinafter referred to as *Dayton LLC" or "Surviving Entity™).

DOES HERVBY CERTIFY:

FIRST: That Acro Extrusion Corporation, a corporation organized and cxisting under tho
laws of the State of Delaware ("Acro™) and Dayton Technologies, Inc., a corporation organized and
existing under the laws of the Statc of Ohio ("Dayton Inc.™), shail merge with and into Dayton LLC, with
Dayton LI.C being thc company surviving the merger and assuming all of the Habilitics and obligations
of Acro and Dayton Inc. (the “Merger™). Dayton LLC, Acro and Dayton Inc. are each wholly owned
subsidiarics of DECEUNINCK NORTH AMERICA, INC..a corporation organized and existing under the Jaws
of the State of Delaware.

SECOND:  Fach share of capital stock of Acro and Dayton Inc., which shall be outstanding
jmmediately prior to the cffective time of the merger (the "Effective Time"), and all rights in respect
thereof, shall be canceled and retired and no membership interests of the Surviving Lintity shall be issuable

1 respect thercof.
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12,/26/2000
001648486 — 3327332
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THIRD: T'he Certificate of Formation of Dayton LLC, as amended, shall be the Centificate
of Formation of the Surviving Entity.

FORTII: The Iimited Liability Company Agreement of Dayton LLC, as ineffect immediately
prior to the Lffective Time, shall be the Limited Liability Company Agreement of the Sucviving Entity.

FIFTH: The officers of cach entity which is a party to the Merger shall be and hereby are
authorized 1o do all acts and things necessary and proper to effect the Merger.

SIXTH: Pursuant to subscction (7) of Section 1701.791of Ohio General Corporation Law
(the "GCL"), Surviving Entity aprees that it may be served with process in the State of Ohio in any
procceding for enforcement of any obligation of Dayton Inc., including any suit or other proceeding 1o
enforce the right of any dissenting shareholder of Dayton Tnc. pursuant to Sections 1701.84 and 1701.85
ofthe GCT., and Surviving Enlity shall jrrevocably appoint the Secretary of State of the State of Olijo as
ils agent 10 accepl service of process in any such suit or other proceedings.

SEVENTH: The Mecrger shall become effective immediately upon compliance with the laws of
the State of Ohio and the laws of the State of Delaware.

EIGHTH: That the Agreement and Plan of Merger is on file at the principal place of business
of the Surviving Fnlily which is 351 North Garver Road, Monroe, Ohio 45050.

NINTH: That a copy of the Agreement and Plan of Merger will be furnished on request and
without cost to any stockholder or member of any constituent catity.

TENTII: Anything herein to the contrary notwithstanding, this Mcrger may be amended or
terminated and abandoned by any of Dayton LLC, Acro and Dayton In¢., as the casc may be, at any time
prior to the date cach party files the Merger with each party’s respective Secretary of State.

[Signature Page Follows)
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DAYTON TECHNOLOGIES, L.L.C.

By: BDreceuninck Holdings, Inc,

a Delaware c}orp al fhc Manager
By: %% A -

? - .
lis: e Fesd b

Neal R. Peuwbercon

DAYTON TECHNOLOGIES, INC. |

-

G Qe

Darwin G. Brown

ACRO EXTRUSIO ﬁjﬂrq
By:
Y ;

15 /435/1 &m/’ Jc:a e}a.}/

675585.1 Neal R. Pembercton
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