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SET CONSUMLR PRODUCTS, INC.

fan Oliie corporaticn)
WITH AND INTO
SET PRODUCTS,

I
n1o corporation, hercaft to be kuoown

NC.
er
SET CONSUMER PRODUCTS, INC.:

Parker, President, and Jeznette L. Neier. s orvtary, of

2UCTS, INe. ("scpl')y, an Ohio corporatior . cnd Bdd T

, and Teanette Lo Medier, Secretary. o AOLUCTS

Jhio corperation, do hereby certify on fo0 0 L

~onached bereto as Annex 1oand cncorion Peedn by
sxecusned copy of an Agrecment of Moayen A e
cnto o on December 21, 1987 by and betweoo o 00 g ,

s
Serelin set oot

SCPI shall be merged with and nve 0500 Cothe Lernn

z Jne Agrecument was (1) approved by the Foort o or o birectors
of SCPI on T::amber 21, 1987 by the unanimous affirnat oo vote and

zzproval of
Sscrion !./01.
siarcholder cof

arproval withz.o

Revised Code.
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of Direciors o7

vote and apyr o

suant to Secti:in t
te sole sharoroalder of SET on December 21, 1987 by writie: z2ffirmative

.
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{hio Revised
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As

Directors in writing without o4 meetr.o. o oronant to

- of the Ohio Revised Code, and (i) adopte 0 Uy the wale

PI on Dccember 21, 1987 by written aff: . 2ve vote and

a mecting, pursuint to Scction 170613« 7 the Ohio

3. The Agreement (i) was approved and oadoptet ovothe Board
SET on December 21, 1987 by the unaic o+ sffdrmative
1

of all Directors in writing withoot @ 2w2uing, pur-
1701 .54 of the tihio Revised Code, o : adepted by

sithont a2 meeting, pursuint to Sectiern 171,534 of the

" e,

provided in Scotion 3 of the Agreersrs. the merger

<iall become 7 ective at the time of {iling of this Cerziicate in the
Jifice of the fouretary of State of Uhio,
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This Agreement ¢t Merger made this 21st day of Decerber, 1987,
between SET CONSUMER PRODUCTS, INC., an Ohio corporation wiose principal
office is located in Beachwcod, Chio (hereinafter called "SCPI"), and
SET PRODUCTS, 1INC., an 9hio corporation whose principal office is
located in Cleveland, Chic (hereinafter called Ty, said corperations
Leing together hereinafter scmetimes called trne "Constitient
Corporations.”

WITRESSETH:

WHEREAS, the Articles of Incorporation of SUPI were filed in
the office of the Secretary of State of Chio c¢n February 19, 1985,
pursuant to which SCPI is authorized to issue Seven Hundred Fifty (750
common shares without par value, of which One Hundred (100, shares are
now outstanding;

WHERELS, the Arvicles of Incorporation of SET (for-eviy
as Pre-Mix Corvoration}) were filed in the office of

State of Ohio on January f, 1959, amended as of Scptember 10, ;
further amended as of August 2, 1977, pursuant to which S3ET is au-
thorized to issue Two Hundred Fifty (230) shares of Comron Capital
Stock, without par value {the "common shares'), of which Two Hundred
(200) shares are ncw outstanding,

the Scorevary

WHEREAS, the Coustituent Corporations are each z wholly-owned
subsidiary of the same parent corpcration; and

WHEREAS, the respective Boards of Directors of the Constituent
Corpcrations deem it advisable that SCPI be merged with znd into SET
under the Genera! Corporavion Law of Ohio, and the respective Boards of
Directors and Sole Shareholder of the Constituent Corpcratvions have
approved this Agreement.

NOW, THEREFOKE, in consideration of the premises and of the
mutual agreements and promises set forth below, the Constituent Ccrpora-
tions do hereby agree as follows:

Seccion 1. Both SCPI and SET are corporations organized and
existing under the laws of the State of Chio. On the Effective Date (as
defined in Section 3) SCPI shall be merged with and into SEZT. SET shall
be the surviving corporation and shall continue to be governed by the
laws of the State of Ohin. Tne separate corporate existence of SCPI
shall thereupon cease.

Section 2. The name of the Surviving Corporation shall be
changed to Set Consumer Products, Inc. and the location c¢f its principal
office shall be changed to Beachwood, Chio.
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Coetion I Tr nded Articles of
Surviving Tcornoration beoas set forth in
ment.  The Cede ¢f Koguio:.cns of the Survio -
effect immedietely prior 1o the nLirective Date,
a result of the merger hecoming effective.

Section &. At time pricr to the Effcctive Datve, ~his
Agreement may, by an instrucent in writing, be avended by mutual
of the Boards of Directors of the Uonstituent Corporations to th
permitted by Ohio law and tnhis Agreement may be terminated und
at any time prior to the Lffective Date by mutual agreement
Roards of Directors of the Constituent Corporaticon..

Section 7. This Agreement (1) constitutes the entire agrec
ment and supersedes &.. otler prior agreements and understandings, both
oral and written, between the Constituent Corporatic with respect to
the subject matter hereof; (ii) shall not be assigned by operaticn of
law or otherwise; and (i3i) shall be governed in all respects, including
validity, interpretation and effect, by the laws of the State of Chio.

IN WITNESS WHEREOF, the fonstituent Corporatiorns have caused
this Agreement to be sigued in their respective corporate names by their
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SET CONSUMER PRU DL”TS, INC.

/’

o

‘. TRADEMARK
REEI.: 1753 FRAME: 0875



0 S
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EXHIBIT A

ANENDED ARTICLES OF INCORPIRATION

SET CONSUMER PRODUCTS, INC.

The name of the corporation is Set Cocnsumer Products. 1oz,
ARTICLE 11

The principal office of the corporation shali be lozized in
Ceachwood, Cuyahoga County, Ohia.

ARTICLE 111

formed are to engage in any lawful act or activity for which corpe-
rations may be formed under Becticns 1761.01 to 1701.98, inclis<ve, of
the Revised Code of Ohio.

ARTICLE IV

The authorized number of shares of capital stock =27 the
corporation shall consist of Two Hundred Fifty (250) shares cf Common
Capital Stock, without par value.

The corporaticn may purchase, from time tc time, ani to the
extent permitted by the laws of Ohio, shares of any class c? stock
issued by it. Such purchases may be made either in the open zarket or
at private or public sale, and in such manner and amounts, f{rom such
holder or holders of outstanding shares of the corporation and at such
prices as the Board of Directors of the corporation shall from time to
time determine, and the Board of Directors is hereby empcuwered to
avthorize such prurchases from time to vime without any veie of the
tiolders of any class of shares now or hereafter authorized and cutstand-
ing at the time of any such purchease.

ARTICLE VI

Notwithstanding any provision of the lews of the S:tste of Ohic
now or hereafter in force requiring, for any purpcse, the vcie of the
holders of greater than a majority but less than all of the veotiing power
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of the corporation or of any class or c¢lasses of shares theveof, suc’
action (unless ctherwise expressly prohibited by statuier may be taken
by vote of the holders of shares entitling them to excriise a majority
of the voting power of the corporaticn or of such class ¢r zlasses.

ARTICLE VII
These Amended Articles of Incorporation take the place of and

supersede the existing Amended Articles of Incorporaticn as herctofore
in effect.

0318/ 17240E
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