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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
HENRY & HENRY, INC.
INTO
CSM SUBHOLDINGS INC.

Pursuant to Section 253
of the Delaware General Corporation Law

CSM SUBHOLDINGS INC., a corporation organized and existing under the laws
of the State of Delaware (the “Corporation™), docs hereby certify:

L FIRST: The Corporation was incorporated on October 4, 1984 pursuant to the.
- General Corporation Law of the State of Delaware, ~ = | i

SECOND: The Corporation owns 1,000 shares representing all of the issued and
outstanding shares of Common Stock, $1.00 per value per share, of Hemry & Henry, Inc., a
corporation incorporated on Jamuary 7, 1922, pursuant to the Business Corporation Law of the
State of New York (the “Subsidiary™), and therefore Heary is a wholly-owned subsidiary of the
Corporation. B

THIRD: The laws of the jurisdiction: of organization of the Subsidiary permit the
merger of a business corporation of that jurisdiction with & business corporation of another
jurisdiction.

FOURTH: The Corporation, by thié following resolutions duly adopted by
unanimous written consent of its Board of Directors dated December 21, 2004, determined to
merge the Subsidiary with and into the Corporation, with tho Corporation being the surviving
corporation of such merger (the “Surviving Corporation”), and to cause the Corporation to
assume all of the liabitities and obligations of the Subgidiary by operation of law:

. RESOLVED, that the Board of Directors declares it advisable and in the best
interest of the Corporaﬁonﬂ:attbeSubsidixrybemwgedv{ithandintoﬂ:e-
Corporation (the “Merger™) with the Corporation being the surviving corporation of
such merger, in accordance .with .the Plan of Merger substantially in the form
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attached hereto as Exhibit A (the “Plan of Merger™) to be effective as of 9:00 am.
(Eastem Standard Time) on January 3, 2005; and firther

RESOLVED, that the Plan of Merger be, and it hereby is, approved and
adopted; and further

RESOLVED, that the proper officers of the Corporation be, and each of
them hereby is, authorized to file a Certificate of Ownership and Merger with the
Secretary of State of Delaware as required by the laws of the State of Delaware, in
such form as may be required by the laws of the State of Delaware, and a Certificate
of Merger with the Secretary of State of the State of New York as required by the
laws of the State of New York, in such form as may be required by the laws of the
State of New York, in each case such filings to be effective as of 9:00 a.m. (Eastern
Standard Time) on January 3, 2005; and farther

RESOLVED, that the proper officers of the Corporation be, and each of
them hereby is, authorized to execute, deliver and file all such instruments,
certificates and documents on bebalf of the Corporation for the purposes of
withdrawing all qualifications of the Subsidiary to do business in other jurisdictions
and for the purposes of qualifying the Corporation to do business in any jurisdiction
- such officer deems necessary or in the best interest of the Corporation; and further

RESOLVED, that the proper officers and agents of the Corporation be, and
cach of them hereby is, authorized to take all such further actions, to execute and
dehveraﬂsuchﬁuﬂxermsumnems.cerﬂﬁcatesanddocnmemsmthemeandon
behalf of the Corporation and under its corporate seal or otherwise, to pay all such
fees and cxpenses and to make all such filings, as in their judgment ghall be
necessary to catry out the intent and to accomplish the purposes of the foregoing
resolutions. '

" FIFTH: The Plan of Merger was adopted by the unanimous written consent of the
Board of Directors of the Corporation dated December 21, 2004 towhxchreference is made in
the first of the foregoing resolutions.

: SIXTH: memergeroftheSubsmarywnthmdmtotleorpomuonshaﬂbe
effective as of 9:00 a.m, (Bastern Standard Time) on January 3, 2005 (the “Effective Time™).

SEVENTH: The Plan of Merger is on file at the principal place of business of the
Surviving Cotporation, the address of which-is 1912 Montreal Road, Tucker, Georgia 30084.

EIGHTH: A copy of the Plan of Merger will be ﬁnmshed by the Surviving
Corporation, on request and without cost, to any stockholder of afy constifuent corporation.
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Anything herein or elsewhere to the contrary notwithstanding, this merger may be
amended or terminated or abandoned by the Board of Directors of the Corporation at any time
prior to the Effective Time of the Certificate of Ownership and Merger with the Secretary of
State of the State of Delaware. -

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed and
ackmowledged by its officer thereunto duly authorized this 23™ day of December, 2004

CSM SUBHOLDINGS INC.
By: C G‘Jj/’ L~

: Ji C. Colihan
e: Vige President and Secretary
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Delaoware .. .

The First State

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, WHICH MERGES:

"HENRY & HENRY, INC.", A NEW YORK CORPORATION,

WITH AND INTO "CSM SUBHOLDINGS INC." UNDER THE NAME OF "CSM
SUBHOLDINGS 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 DECEMBER, A.D. 2004, AT 3:32
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP 1S THE THIRD DAY OF
JANUARY, A.D. 2005, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3585216

2045577 8100M

DATE: 12-29-04
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