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ARTICLES OF MERGER
OF
KCI COATINGS ACQUISITION CORPORATION

INTO

PROGRESS PAINT MFG. CO.

Pursuant to the provisions of KRS § 271B.11-010, KRS § 271B.11-040 and KRS §
271B.11-050, KCI COATINGS ACQUISITION CORPORATION, a Kentucky corporation
{"Subsidiary"), and PROGRISS PAINT MFG. CO., a Kentucky corporation owning all of the
outstanding shares of each class of Subsidiary’s stock ("Parent") do hereby adopt the following
Articles of Merger:

ARTICLE I

The Plan of Merger whereby Subsidiary will be merged with and into Parent (the "Plan")
is attached hereto as Annex A and is incorporated herein by reference to the extent not
inconsistent herewith.

Parent shall be the "acquiring corporation” and "surviving corporation" and Subsidiary
shall be the "distributor or transferor corporation" for federal, state and local tax purposes.

Pursuant to KRS § 271B.1-230, the merger of Subsidiary into the Acquisition Corp.
pursuant to the Plan shall be effective as of 11:58 p.m. on November 30, 1997.

ARTICLE II

The Plan of Merger was duly adopted by a resolution adopted by a unanimous written
consent in lieu of a special meeting of the Board of Directors of Parent and Subsidiary on
November 24, 1997. Pursuant to KRS § 271B.11-040, the approval of the shareholders of

Parent and Subsidiary was not required.
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WITNESS the signatures of Subsidiary and Parent, ty their respective officers, on

November 24, 1997.

KCI COATINGS ACQUISITION
CORPORATION

By
Nbel BbYoker, Presiden

F:\USERS\217\PROGRESS\DOCS\KCIACQ.MER
ABI1.105352

PROGRESS PAINT MFG. CO.

By
Ndel Bo

/

:ef, President
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ANNEX A

PLAN OF MERGER

This i1s a plan of merger (the "Plan") of KCI Coatings Acquisition Corporation
("Subsidiary"), a Kentucky corporation, and Progress Paint Mfg. Co. ("Parent"), a Kentucky
corporation owning all of the outstanding shares of each class of Subsidiary’s stock.

RECITALS:

A. The authorized capital stock of Subsidiary consists of 1,000 shares of common
stock ("Subsidiary Common Stock"), of which 100 shares are issied, outstanding, fully paid and
nonassessable.

B. The authorized capital stock of Parent consists of 1,000,000 shares of common
stock ("Parent Common Stock"), of which 924,000 shares are issued, outstanding, fully paid and
nonassessable.

PLAN

1. Names_and Surviving Corporation. The names of the Kentucky corporations

proposing to merge are KCI Coatings Acquisition Corporation and Progress Paint Mfg. Co.
Subsidiary proposes to merge into Parent, which shall be the "Surviving Corporation. ™

2. Terms and Conditions.

(a) Effective Time. Pursuant to KRS § 271B.1-230, the merger of Subsidiary

into Parent shall be effective as of 11:58 p.m. on November 30, 1997 (the "Effective Time").
(b) Name. The Surviving Corporation’s name shall be Progress Paint Mfg.
Co.
(c) Bylaws. The Bylaws of Parent at the Effective Time shall be the Bylaws of

the Surviving Corporation from and after the Effective Time.
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(d) Directors and Officers. The persons serving on the Board of Directors of

Parent at the Effective Time shall be the members of the Board of Directors of the Surviving
Corporation from and after the Effective Time. The persons serving as officers of the Parent
at the Effective Time shall be the officers of the Surviving Corporation from and after the
Effective Time. The directors and officers of the Surviving Corporation shall serve as directors
and officers subject to the provisions of the laws of Kentucky and of the Articles of
Incorporation and Bylaws of the Surviving Corporation.

(e) Stock. At the Effective Time:

(1) No cash shall be allocated to the shareholders of Subsidiary. The
issued and outstanding shares of Subsidiary Common Stock, without any action on the part of
the holders thereof, shall be canceled.

(i1) The 924,000 shares of Acquisition Corp. shall, without any action on
the part of the holder thereof, become and be converted into an equal number of shares of
Surviving Corporation’s common stock, and all outstanding certificates representing these shares
shall represent, instead of shares of Acquisition Corp. Common Stock, the right to receive
shares of the Surviving Corporation’s common stock at the rate of one share of the Surviving
Corporation’s common stock per share of Acquisition Corp. Common Stock.

(f) Changes in Articles of Incorporation. The Articles of Incorporation of

Acquisition Corp. at the Effective Time shall be the Articles of Incorporation of the Surviving

Corporation from and after the Effective Time.

Document No: 1997166027
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