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- COMMONWEALTH OF PENNSYLVANIA .%22-4———27,@...-»-0
retoe of g DEPARTMINT OF STATL
et persame CORPORATION BUREAU Secretary of the Cammonwealth

ELfective $/31/8S (.00 v.x.

: (Box for Cerdfication)
In comaliamca with e roquirements of section 803 of the Susinees Corporstian Law. act of May 3. 1932
tP. L. 1601113 1. S. 11903). the undersigned aorporstions. desiring o eSect a moryes. beredy coruly tu:
1. ﬂnmdmw-aw.mnglkm;s
COPLAY CEMENT COMPANY

2 (Check and complete one of Uhe lollowingx

] The surviving corparssion ls 1 domestic carporation snd the localion of Us regtsered office in
this Commonweuith b (e Deparunent of Siaw is heredy suthorued w0 cormect the fallowing sasnem (o
confoem 1o the ncords of Uve Depantment:
Eaaton Road
——

(L e = M4

Nazareth’ Pennsylvania 180864
L]

v cooy

D The surviving corparadon Ls & joreign corparadon Incocporated under the hvsd.;.-_.___._T‘:
— e e e AN U Jocalion of s offSce Tegimered with such domicillary jurisdicrion ls:

<oy 16VATR, e Condy

3. The name und the locstion of the regimered affice of esch ouver domemic business corporauon and quali-
ficd {orcign bualness corporavon which ls a party W Lhe plan of merger are aa fallows:

Iouisville Cement Company
c/o Robert L. Rosenberger
501 South 2nd Street

Louisville, Kentucky 40202

- Incorporited under the laws of the
Commonwealth of Xentucky:
not required to be qualified in
Pannsylvania

Page ] dl“-
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O9CH . BCTL~-S00 sve. % 7u-3
4. (Cherk. and U appropriaic. compieis one of Use Bilowinyg):

{3 Theplan of merger shall b sfictive upan fling these Articies of Merger in Use Deparumen of Stase.
(3 Theplan of merger shall be effeciive on f/G'r 3/‘.‘_41‘_85’ u_ Y08 PH.

0L
s lnemm-hkhmeplandmrr;u-uadnpnudbyenchdwmucwuuhnm

aeasll @ OPTIRA WO

Coplay Cement Coapany By Board of Directors

pursuant to Seaction
902.1 of the Businass
Coxporation Law

5. (Strtke 0wt this < oh If no foret
adopacd or xpproved. a3 the civt Ty bor oy e Eon It Pary 10 he merger.) The plan was authertaed.

be, by the foreign co 100N (or each of the foreigh corporaions
10 accordunce with the Lyws of the Juradiciion in which i was fown;nd. ¢ !

7. The plat. I merger is sct forth in Exhibis A. astached herew and made 4 part hereod,

AUG 31 '98 13:37

"1 201 cBRABEMARKq e 54
REEL: 1796 FRAME: 0069



@003
08731798 MON 12:17 FAX 1 201 642 09 EB&G

85421025

DICH:SCL~—xD) (Rov, 3-721D

IN TESTIMONY WHEREOF. cach undersigned curporition has caused these Armicics of Merger 1o be
signed by a duly '.\uil?gﬁ:d officer and its corporaic acal. duly dttested by another such officer, to be here
uneo afMxed this day of Hay L1985

- f‘?—ﬂﬁ%——
SO e

_Gaarge UIdin reatdeas

W mag Sioumt, QIC I

Vi

[ Vol y

Carl Xanter, Secreta
Lt e (DTS MCRETANY ASMATANY MCAMTaRY, [VE ¢

e aoghad o

T itoneosaTe wm)

-,

oy

ene P. Gardner, President
1T G A BOUNT, VICY Pag o nY, §T8 ¢

IS .Lfs\l.

Atlest:
Robert Roseﬁﬁ‘&"ﬁ';.

Asgistant Sacretary

MNL, MCITARY, AMNATasT IORYT4RY. §7C §
ICDORATE 0l A
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Exhibit A

PLAN OF MERGER

or 85421026
LOUISVILLE CEMENT COMPANY

. AND

COPLAY CEMENT COMPANY

1. Coplay Cement Company ("Parent”), which is a
business corporation of the Commonwealth of
Pernaylvania and is the owner of all of the ocutstand-
ing shares of Louisville Cement Company {“Subsld-
lary®), which is a business corporation of the State
of Kentucky, hereby merges Subaidiary into Parent
pursuant to the provisions of the Kentucky Business
Corporaticn Act and purmuant to the provisions of the
Pennaylvania Business Corporation Lawv.

2. The separate existence of Subsidliary shall cease
upen the effective date of tha merger and Parent
shall continue its existences as the surviving corpo-
ration pursuant toc the provisions of the laws of the
Commonwealth of Pennsylvania. The Articles of Incor-
poration of Parent shall continue to be the Articles
of Incorpcration of Parent in full force and effect.

3. The issued shares of Subsidiary shall not be
converted in any manner, but each such share which is
issued as of the effactive date of the marger shall
be surrendered and extinguizhed. The issued shares

of Parent shall not be converted or exchanged in any
manner.

4. The Board of Directors and the proper officers
of Parent are hereby authcrized, empovered and di-
ractad to do any and all acts and things, and to
make, exacute, deliver, fi{le and/or record any and
all instruments, papers and documents which shall be
or become nacessary, proper or convenlent tc carry
out or put into effect any of the provisions of thir
Plan of Marger or of the marger herein provided for.

S. Parcat is thea owner of all of the issued shares
of Subsidiary, and Parent walved the mailing of a
copy of the plan of merger.

AUG 31 'S8 13:38
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Bepartment of State

Ba ALl to Wimm Dhesr Frearnts Byall Gome, Gresting:

IBBPTLES, Under the provisions of Articls IX of the Businest Corparation Luw (Act
of May 5, 1933, P. L 364), a3 amended, the Departnent of Sute Is autharized and required

1o tmue 2
CERTIFICATE OF MERSER

evidencing the meryar of any one or mare domartic corporations. and any one or mare
fareign carparadons Into one of mueh carporations under the provitions of that Liw: and

WherPus, The spuations and conditans of that lase reiating to the macger of
such carparttons have been fully complied with by

LOUISVIILLE CMYNT COMPANY, a
Kentucky corporation and GOPLAY

CRMENT COMPANY, a Ponnsylvania corporation

31 18, TherefOre, curfiod, Thae from the Articies of Merger fied with the

Deparment of State, It appears that 11 evr1r 5 cponrr COMPANY, tha Kentucky corporation
has merged vith and inzo COPLAY CDMENT COMPANY, the Pecnsylvaania corporation

Uhm‘ﬂm, Ko e, Tt subject 10 the Consutrution of cus Commonwsalth,

and under sutherity of the Business Carpocation Law, ! DO BY THESE PRESENTS, which

11 s to be smaled with tha Grpgt Sl ekt SORIIRYT™L Doy ey char

shall be ths surviving corportacicu.

Effective 5/31/8% §:00 P.M.

- @tuett under my Hand andl the Gosat "Seal of the Camman-
woaidh, at the City of Harishurg, this 29¢h
day of Ma in the year of our Lord one
thousand m'nlxlund'ﬂ and  eighey five
and of the Commanwsalth the two hundred ;04 nineh.

Piveer L.

Secretary of the Commonwwalth
vod

LRI T T e L 201 SJ—MQEMAR&GE.B'?
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0 OFFICE OF

SECRETARY OF STATE

FRANKFORT,
KENTUCKY

DRFXELL R. DAYVIS
Seeretory

CER’TIF!CATE OF MERGER OF DOMESTIC,"".':
AND FOREIGN CORPORATIONS

I DREXELL R. DA VIS, Secrerary of Slate of the Commonwea!rh oj Kenrucky, do heneby
cerlify that triplicate or:g!nal: of A rrldes af Merger of

LOUISVILLE CEMENT §0HPMY

By do hereby issue this Certificate of Merger. of
- ., LOUISVILLE CEMENT COMPANY .

: ,{.SCOPU‘Y CEMENT COMPANY -

AUG 31 'éé"13.:3.9 RS ' EMARKQGE oe
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To" the’ Secretary of State.
State ggnxentucky-

‘.'uflaJ,Pursuant to the provisions of the Kentucky ‘Business.

Cdrporation’Act governing”the mergar of-a domestxc-vholly-ovned :

"subaidiary: business-corporation into its foreign parent busi- ..
ness corporation, the foreign. parent business corporation. here

inafter named does hereby adopt” the follov:ng artxcles of.. merg-~i_

.the“’;subsxdwry corporu:ionf_

‘a buuinnl coi-porat!on organized under tha:lavs‘ofithe:State ofX

Kentucky ~and which is subject”to the provisions!of:the
Kentucky Business Corporatlon Act, -is Louisville. Cemenc Company
(- Subsxd!ary ). . .

.¢~" jparent corporatxon;
s'..corpotation orqanlzed' under.the: lavs’of,;the  Common-
vaolth of“Pennsylvania ls c0p1ay Cement. cOmpnny,L

. : The number o( ohts:andinq shares £ Subsidla y
ls 100;-011 of which are of one class and all of vhlch’are

' ovned_by{Parent.x

*1l. Coplay Cement’ Company ‘("Parent” ) vhlch is a
“ubusiness corporation of:‘the COmmonvealth of: ;Zv:- :
Z Pennsylvania and.is.the owner of. all ofithe outstand
f'ing shares of Louisville Cement. Company®(“Subsid-:;
““fary“), which is:a business corporation of:the-State’
ol Konturky, haroby merqges Subsidiary into. Parent
, purduvant to the provisions ¢f the Kentucky Businpeas

Lot

'98 13:40
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Corporetion Act and pursunnt to the provislons of the
Penngylvani{a Business Corporation Law.

"2. The separate existence of Subsidiary shall cease
upon the effective date of the merger and;Parent
shall continue its existence as the surviving corpo-
ration pursuant to the provisions of the laws of the
Commonwvecalth of Pennsylvania. The Articles of Incor-
. - poration of Parent shall continue to be the Articles .=
" of Incorporation of Parent in full force and.effoct, .’
B . SR L P T e T e
. "3, The issued shares.of Subsidiary shall not’ be
converted in any manner, but each such share which is
issued as of the effective date of the merger shall
- . be surrendered and extinguished. The issued shares .
o of Parent shall not be converted or exchanged in any
. i . manner, e Co e e

"~ "4. The Board of Directors and the proper officers: . |
.of Parent are hereby authorized, empovered and di-,
‘rected to do any and all acts and things, and to . .

make, execute, deliver,. file and/or record any and %

all instruments,. papers’and documents.vhich,shall*be?

‘or become necessary,’ proper or convenient to carry

‘out or put into effect any of the provisions ‘of this

Plon of Merger or of }hg;merger,hercin;pyoy}dedhior‘;ﬂ

.*5.. . Parent 1s-tﬁéﬁdQné};of4alliofvtheéisiﬁgd}sharési
;of .Subsidiary, and Parent. vaived ;hg{mnll%n .0f a

“copy: of the plan.ofimarger.* ..

L . v

- :TMIS 7 The laws of the Commonwealth of Pennsylvania;' .
the jurisdiction of organization of Parent, permit 'a merger of <’
a vholly-owned subsidiary business corporation of another, ju- -
risdiction into a parent businessicorporation of the -ju="i e e
risdictipgtpf¥organlzation:ofﬁPargnt:aand the merger: of: Subsid-
iary. into’Parent is in compliance vith the laws of the': ' .5
jurisdiction of organization of Parent. L :

et 6.5 Parent does. hereby' agree that. it may.
vith process: in.the State of: Kentucky.in any: proceedin
enforcement.of; any obllgation:of; Subsidiary and. does Her
{rrevocably’appoint the Secretary of- State of the Sta elofiin
Kentucky: as: its agent to accept service of process-in any such
proceeding.’ R ‘ . e v

} o v A S o
AUG 31 '98 13:41 T T ool dRABEMARKAE e
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COMMONWEALTH OF PENNSYLVANIA)
v ) as.:
COUNTY OF Mrersancl )

.

310 f5.7
irlﬁ:“.' of

o

‘. -+ The ungerslgned. &' notary public, does hereby certify ...
that on this &£ day of 24/ , 1985, personally appeared . '
before me George Uding, vho, being by me first duly swvorn, de- '
clared that he is the President of Coplay Cement Company, that
he signed the foregoing document as President of the corpora-
tion, and that the statements therein contained are true.. L

o - v

._ - b Qs
. . A /ﬂotary Public .. .

: :  JRNE IA COGGINS, Notizy Piblle .-«
L% 3 Nesaresh, Morthampton Co., PaJ, o
" My Commlazien Ceelroy 2120, 985

TR T
BN
-

_STATE',OF: NEW YORK' :

IR, 2 £y
R T "5

. .. The undersigned,; s notary.public, does hereby:certify. -,
"that on this _/Siday of _ ~ 7. ~,°1985, peraonally: appeared .° -
before: me; Carl Kanter, who,. belng:by:me first duly’svorn, de-i:"
clared”that he. is the Secretary of Coplay Cement.Company, that -
he signed the foregoing document as Secretary of. the corpora-
tion, and that the statements therein contained are true,
. _-jA'M.?:S_'-.- ..‘,".‘!;,..'/‘)AF ‘ . . c ) .
mTfl,YNp:.‘!;l.hrLae?‘ T ,‘;/ ik

S Cualifed W Kenge Goutty 4F - .
e camtoote yed wn Nom Yors oy Notary Publlic.
.+ Cameniasion Lupires hareh 30, 1L Dee e g

VISR I [a R TANN

or 'Bxp_ll rég 2

'

. sy S T " L S -"-‘~....‘.:-....
ALG 31 '9?13=43 MARK PAGE. 12
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COMMONWEALTH or'xénrucxv)
‘ sn.
county or Jelfeieen )

v "i The undersigned, a notary public, does hereby certify
that on thils Q0 day of | % 1985, personally appeared
before me Gene Gardner, vho, being by me first duly svorn, de-
clored that he is the President of Louisville Cement Company,
that he signed the foregoing document as President of .the cor-.
poration, and that the statements therein contained are true

' (%

.

.~
.. J
i )

(r\d.l/‘:.z;z_: . 7\,/.,!_(:,_“‘(;‘;' ....':'. e
(] Notary Publlc —

. LT AT A e L T Tk
.Commission. E : : ffzft?lry_:focr. 4, [L]

.

COUNT\('~ OF:
:'rhe‘:unde'réighed,‘.-‘/a, ar

-on ‘h[‘g‘-zg‘/\:dgy.of}_w Pk
before; me;Robert Rosenberger;z: _ :
svorn,’declared. that he is’'the Assistant. Secretary of.’: :
Louisville Cement Company, that he signed the foregoing docu- . .
ment as Assistant Secretary of the corporation, and that the.)
statements therein contained are true, TR UL AR

~ e . L
. -
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. Jfmeg. L, Burns - . sl

' troock & Stroock & Lavan
“¥]:Hanover - Square, i
: New-York, New. York*10004
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