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. -~~~ «{N€ attached original documents or copy thereof.

1. Name of conveying party(ies):
Medusa Minerals Co. - Sparta

Association
Limited Partnership

( Individual(s)

O General Partnership
Xl Corporation-State
Ol Other

4
4

New Jersey

Additional names(s) of conveying party(ies) [ Yes X No
3. Nature of conveyance:
L1 Assignment Merger

0 X

U Security Agreement Change of Name

] Other

Execution Date: December 29, 1998

2. Name and address of receiving party(ies):

Name: _Southdown, Inc.

Internal Address:

Street Address:

City: _Houston State: TX ZIP: 77002

O Individual(s) citizenship
(] Association

L) General Partnership

1 Limited Partnership

Corporation-State _Louisiana

(] Other

If assignee is not domiciled in the United States, a domestic

designation is Uyvyes O N
{Designations must be a separate document from
Additional name(s) & address(es) O Yes O N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

(none) Schedule A qo (.o 00
000
09/22/2000 GTON{1 00000016 2060100
e
01 FC:481 40.00 op Additional n. mbers O ves Xl No
-03-FE2482 425,00 0P -

5. Name and address of party to whom correspondence
concerning document should be mailec!:

Name: _James A. Dimitrijevs

Internal Address:

CALFEE, HALTER & GRISWOLDILLPY

6. Total number of applications and

Enclosed

(] Authorized to be charged to deposit account

1400 McDonald Investment Center B

Street Address: 800 Superior Avenue

_ State: OH ZIP: 44114

City: Cleveland

¢

8. Deposit account number;

03-0172

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing nformation is true and correct and any attached copy is a true copy

of the original document.

~James A. Dimitrijevs i

Ve Co Doty —

SO, 2.&l 2C00

Name of Person Signing

Total number of pages including cover sheet, attachments, and

Date

TR@ARK

Signatur,
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SERIRRIRRRETE

=2
STATE OF NEW JERSEY ==
DEPARTMENT OF TREASURY ==,
FILING CERTIFICATION (CERTIFIED COPY) =)
ﬂ*
MEDLUSA MINERALS CO.-SPARTA =
I, the Treasurer of the State of New Jersey, ==
do hereby certify, that the above named business @;
did file and record in this department the below ==5)
listed document(s) and that the foregoing is a =
true copy of the =5
Certificate Of Merger >
as the same is taken from and compared with the =)
original(s) filed in this office on the date set ==

forth on each instrument and now remaining on file =
and of record in my office. i—géi
IN TESTIMONY WHEREOF, I have @
hereunto set my hand and @i
affixed my Official Seal @;
at Trenton, this ==
21st day of January, 1999 S j
=
9--—- d - &ﬁ"aﬁ ) 8. :—Ej
E:Z_’Ei
D)
James A DiEleuterio, Jr. %—1
Treasurer —:——251
=
=,
'-,— =
. .) l—_ '/: ’;' i
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D;:DEC. 33. 1.9981 :-_:.{= EELO0Y ST .DCR‘ CORP ~ILING Cime s bk ‘vuleu: B'ES‘B?%?‘Q?BUU/ v _;_.)v_r;?) . ;’_NJP“A?E i l_-;'s
' J |
s i
( N 1
: | ' cmrmmn: F MERGE - B
[ 0 R .
P SOUTEDOWN, INC, FIL E D
b AND
Lo MEDUSA MINEBALS CO,-5PARTA . DEC 80 199
o Pursuant to N1.8. 14A:10-4,1 and 144:10.
, ! < , ' _ " James A. Diisotaria, .
o Dated: December 29,1598 MW
‘
i
'Ihc unde:sig:xed corp orations, haviag adopted 3 pl.a.n of margar pumxm o NJ. S
14A; 10 1 stacg, and pmmm which WDUSA MNEP.ALS CO. SPARTA, 8 New J’mey
| mrymtion shall be l:nergtd into SOUTHDOWN, INC., 2 Lotisiaza carparation, berchy catxfy
B.IE foi!ows . : '1. #

lﬂ&ﬁI The name ct" the sumvmg carporation is SOU‘[HDOWN e, tb.e nanie

u"

of the mugead corporstion i3 MEDU.SA MINERALS CO.-SFARTA. .
E,E[‘Q_m ’rhr agrmn ent nf‘mrrgh‘ (ths " Agraamant™), pnmunr w which the merger ]

-

 willbe pffemntcd is zrnexed here 1o as Exh)blt A and made & pars hersof.

°) IERD: The Agreement wes appravud by & duly authorized commites oftbc
: Eozrd of'mers of SOUTHDOWN, INC. on Decamber 29, , 1998.

mg; Pumuaat to N.J.S. 16A:10-3(4), spproval of the Agreement by th;
1

}

ahﬂ'&hqlders of SOUTHDOWN, INC. Ls fot reguired.
Em All 100 ofthe austtndxng Clazs A.vnung swck. a0 par van.te, of
| MEDU’SA MINERALS CO.-SPARTA wers voted by the sole sharchbolder of M:EDUSA
: WERALS CO.-SPARTA i faver of the Agresment. All 4, 455 of the outstanding Cialss
B vc:mgﬂo:k. 4o par value, of MEDIISA I\'ﬂNERALS CO.-SPARTA were vote.d by the sole
: v‘ahmhoidcr of‘ MEDULSA MINERALS CO.-SPARTA in Eavor of the Agreement.

:@5’307/ /LD{%S -

M\#’H4&C\GUI b+ 1]

REASOS(F2Ee41.4 o S o . - S :
. ' S . O/OQ gl// 3G
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: SIXTH: ' The applid able provisions of the lews of Lovisians, the stats of

mcatpcrmn of SQU , INC., with rupeuto i merz:r will have he:n comphed \mth

.+ upod comphanoa with ﬁlmg and racnniing mmmum ?.‘.

ﬂ‘ SEVENTEL som'rmbw INC., a Loulisiang carpomnon, wilj wansast busmcss in
Nzw ;Jeney I! hes a:mp!wd Wi the pxovuwu of the New Jeney Bu:mess Corporation Act
. with mpectto foreign corporations. SQUIHDOWN, INC. agrees darit may be serged with

y pmms in New Jerzey in &gy proceeding for the mfommcut of sy obligation of any" domestic

carpormon of any foreign cosporation, pnvxomly mmable 10 quit i New Jemey, wb.mh isa
' pmy;to this merger, asd In any pi cce.dins for the enforceana::t of the rights of & dlssemmg

sha:cﬂolder of MEDUSA CO.~SPARTA agains, SOUTHDOWN, INC.

’ EIGHTH: SOU'IT-w WN, INC. irravossbly appoints tbe Secretary of State of New

i )

Jersey'as its agent to secept servi
i

offica lddnss to which the Smct

of‘procesa in a2y proceeding referrad 1o above. ‘I'he post

of State ahnll mail & copy of the process ia such s \

pmc:edcng i}

4.
.
i

; . Southdews, Inc.

I 1200 Smith Strest :

‘  Suie 2400 ' :

- Howten, Texes 7?002 '
. Attt Geaeral Counsel

NG, sgrows that it will promptly pay ve the diseating
§ CO.-SPARTA amownty, if azy, to which they s'ball be -

g

t

ﬁmm. , saunmo
: ihamhﬁldcrs OFWB'USA
axr:iﬂen:{; under tie provisions of the

i T AT s

ew Jersey Businass Corporation At with respact t the
rights of thte dissenting shareboldars

R

m\aauu \caaz 22
nu 4.4

‘ v : [ .
| B coe e . . k

‘|.
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‘ 33, ' am " The applmuble provismm of the lews of I.oumma, the srate of
' mcorporauun of SOUTI-DOWN INC., with mpem to this gerger wui have bean mp!IEd with
upu:;%complunce wiith ﬁling and rasnrding :rquurm. ' L
! SEVENTH soxmmwu INC., & Louisians corporesion, will ansacs bogiadss ia
Nswlmay Te kas complied withi the provisisas of the New Jersey Business Carpomucn Ast
with mpwtto foreigo c-orpmmns‘ SOU'I'I-DOWN INC. agress that itmey be mcd with
proaeaa in New Jeszey in agy proveeding for the eaforcemest of woy Obligation of any domestic
mpomm orany foceign worporstion, previously anenable o ¢uit io New Jeryey, which s &
pe.r:y to this me:gir, and in any procexdiog for the enforcament nf the rights &2 dmmung
, sharéhomez ofMI-DUSA MINERALS CO.-SPARTA 2gainy: SOUTHDOWN, NG.
Elm SOU‘I‘I-HDOWN, INC. :rrevoubly appoints the Secratwry of Stite of New
Jocsey as its agent o Ke2spt service of' prw:u in any progeeding referred to wbove. The post

l

office address to which the erm.uy of Sutc aball mui & copy bfﬂ‘t& process in such a

pmceedmgm
s | . Southdown, Inc. | . :
P 3200 SmthBweer »
o Suite 2400 -
T ‘ Houston, Texas 77002

\ , Attri; Geneal Counsel A

,i ' m ' SOU‘I'IDOWN INC. agrees that it will promptly pay to tbuhmnuns

g mfehomm of MEDUSA mms CO~SPARTA amouns, i eay, whieh ‘r.bay shall be

| mﬂcd unde: the provisiens of the New Jersey Bmmm Cofpmuan Actwith rupect 10 the
rxzb,ts of the dzncttms shareboldess. '

I
!

TOSMA\ 078410\ 000 233 : ‘ .
mujmnuu " : ‘ i
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| IENIH  Themergorshall beooms effective at 12:03 wm., Centre] Timme, oo
3 : :

Jasisey 1, 1995, :
‘1';

(, N WI‘[NESS WERERECF, ach of the unders:pzd wrpamom lirs caused this

wﬁﬂm of merger 1 be evecrad dpm beh;lfby its daly mthonzaa officer a3 ofr.he date firsc
wmm gbove. '

1 SOUTHDOWNINC,

. ‘ Byﬁwg &OWLW"

. ; Alles B, Korsakav, Vied Frasident

. MEDUSAMINERATS CO.SPARTA ||
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EXHIBIT A

AGREEMENT OF MERGER

TUCKDA\078410\008223
HOUSTON\928441.4
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER is made and entered into as of December 29, 1958,

between MedusaMinerals Co.-Sparta, p New Jersey corporation (" Subsidiary") and Southdown, Inc.,
a Louisiana corporaticn ("Southdown").

RECITALS:

WHEREAS, Subsidiary and $outhdown (coliectively, the "Constituent Corporations") and

- their respective Boards of Directors or, in the case of Southdown, a duly constituted Committee
thercof acting under Section 81(C)(9) of the Louisiana Business Corporation Law, respectively,
deem it advisable that Subsidiary be merged with and into Southdown (the "Merger") pursuant to

the provisions of the New Jersey Business Corporation Act and the Louisiana Business Corporation
Law; :

WHEREAS, at the Effective Time (as defined in Article Two), by virtue of the prior mergers
of other subsidiaries of Southdown into Southdown, Southdown shall own all the outstanding shares
of Subsidiary; !

NOW, THEREFORE, it is a“greed as follows:

ARTICLE ONE
The Merger

Upon the terms and subject to the conditions hereinafter set forth, at the Effective Time,
Subsidiary shall be merged with and jnto Southdown, Southdown shall be the surviving corporation,
and the separate existence of Subsidiary shall cease.

ARTICLE TWO

‘Effectve Date and Time

TheMergershallbe effectiveat 12:03 a.m., Central Time, on January 1, 1999 (suchtime and
date being herein referred to as the "Effective Time" and the "Effective Date," respectively).

TUCKDAT7E410M008223
HOUSTON\927187.4
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ARTICLE THREE
Cancellation of Shares

On the Effective Date, each issued and outstanding share of stock and each share of treasury
stock of Subsidiary shall be canceled '

ARTICLE FOUR
Effects of Merger

A The Merger shall not have the effect of amending in any respect the articles of
incorporation of Southdown as in effect as of the Effective Time and each share of Southdown
outstanding or held as a treasury share immediately before the Effective Time is to be an identical
outstanding or treasury share of Southdown after the Effective Time.

B. Otherwise, the Merger shall have the effects set forth in Section 115 of the Louisiana
Business Corporation Law and Sections 14A:10-7(3)and 14A:10-6 and of the New Jersey Business
Corporation Act,

ARTICLE FIVE
Filing of Certificate of Merger

If this Agreement of Merger is approved by the Board of Directors and sole shareholder of
the Subsidiary in accordance with Sections 14A:10-1(2) and 14A:10-3 of the New Jersey Business
Corporation Act and by the Board of Directors of Southdown in accordance with Section 112(A) and
(E)(1) of the Louisiana Business Corporation Law, then the fact of such approvals shall be certified
hereon by the secretary or assistant secretary of each of the Constituent Corporations, and this
Agreement of Merger, as approved znd certified, shall be signed and acknowledged by the president
or a vice president each of the Constituent Corporations. Thereafter, the Certificate of Merger shall
be delivered to the Secretary of State of Louisiana and the Secretary of State of New Jersey for filing
and recordation in the manner required by law; and thereafter, as soon as practicable (but not later
than the time required by law), a copy of the Certificate of Merger issued by the Secretary of State
of Louisiana shall be filed for reccrd in the office of the recorder of mortgages for the parish of
Orleans and shall also be recorded in the conveyance records for any parish in which either of the
Constituent Corporations owns real property on the Effective Date of the Merger.

TUCKDAW784 10008223
HOUSTOM927187.4
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ARTICLE SIX
Miscellaneous

A Theobligations of the Constituent Corporations to effect the Merger shall be subject
to all of the terms and conditions of this Agreement of Merger. At any time béfore the Effective
Time, the Merger may be terminated by the mutual agreement of the Boards of Directors of the
Constituent Corporaticns notwithstanding approval of this Agreement of Merger by the stockholders
of any or ali of the Constituent Corporations.

B. Southdown agrees thet itmay be served with process in New Jersey in any proceeding
for the enforcement of any obligation of Subsidiary and in any proceeding for the enforcement of
the rights of a dissenting shareholder of Subsidiary against Southdown. Southdown irrevocably
appoints the Secretary of State of New Jersey as its agent to accept service of process in any such
proceeding. The Secretary of State ofNew Jersey may mail a copy of the process in such proceeding
to Southdown at 1200 Smith Street, Suite 2400, Houston, Texas 77002,

C. Southdown agrees it will promptly pay to the dissenting shareholders of Subsidiary
the amount, if any, to which they shall be entitled under the provisions of the New Jersey Business
Corporation Act with respect to the rights of dissenting shareholders.

IN WITNESS WHEREOQF, this Agreement of Merger is entered into by the Constituent
Corporations as of the day first above written,

SOUTHDOWN, INC,

By. &mg f\;r:o[uw

Allan B, Korsakov, Vice President

MEDUSA MINERALS CO.-SPARTA

o o B ol

Alla,nB Korsakov, Vice President

TUCKDAV078410\008223
HOUSTOM927187.4
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CERTIFICATE OF SECRETARIES OF
SOUTHDOWN, INC.
(A Louisiana Corporation)

AND

MEDUSA MINERALS CO.-SPARTA
(A New Jersey Corporation)

1 hereby certify that I am the duly elected Assistant Secretary both of Southdown, Inc.
("Southdown"), a Louisiana corporation, and of Medusa Minerals Co.-Sparta ("Subsidiary”), a New
Jersey corporation, surrently serving in such capacitics and that the foregoing Agreement of Merger
was, in the manner required by the Louisiana Business Corporation Law and the New Jersey
Business Corporation Act, duly approved on December 29, 1998, without alteration or amendment,
by the board of directors and by thejsole shareholder of Subsidiary, in each case either by unanimous
written consent or at a meeting duly held, and enDecember 29, 1998 by 2 duly authorized committee
of the board of directors of Southdown, either by unanimous written consent or at a meeting duly
held. All 100 of the outstanding Class A voting common stock, no par value, of Subsidiary were
voted by the sole shareholder in fayor the Plan of Merger, and all 4,455 of the outstanding Class B
voting common stock, no par value, of Subsidiary were also voted by the sole shareholder in favor
of the Plan of Merger. Because the merger is governed in part by subsection 14A:10-3(4) of the
New Jersey Business Corporation Act, no approval of the shareholders of Southdown is required to
effect the merger, The applicable jprovisions of the laws of Louisiana and New Jersey have been,
or upon compliance with filing ang recording requirements will have been, complied with.

Certificate dated as of December 29, 1998,

Wendell E. Phillips, /i1, Assistant Secretary

TUCKDAW784100008223
HOUSTON\927187.4

TRADEMARK
REEL: 002144 FRAME: 0743




08/08,2000 TUE 12:46 FAX ‘ @o1s

EXECUTION BY CORPORATIONS

Considering the approval of this Agreement of Merger by the board of directors and the sole

shareholder of Medusa Minerals Co.-Sparta and by the board of directors of Southdown, Inc., as

- certified above, this Agreement of Merger is executed by such corporations, acting through their
respective Vice Presidents, as of this December 29, 1998,

SOUTHDOWN, INC.

By: C;)ﬂlmg ]gockl&m»

Allan B, Korsakov, Vice President

ATTEST:

e,

Wendell E. Phillips, 11, Aséfstant St;cretary

MEDUSA MINERALS CO.-SPARTA

By: 6)220»« E %Da/z.m—

Allan B, Korsakov, Vice Preside

ATTEST:

s

Wendell E. Phillips, II, Asgftant Secretery

TUCKDA\078410\008223
HOUSTON\927187.4
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ACKNOWLEDGMENT ASTO
SOUTHDOWN, INC.

AND

MEDUSA MINERALS CO.-SPARTA

STATE QF TEXAS

HARRIS COUNTY

BEFORE ME, the undersigned authority, personally came and appeared Allan B. Korsakov
who, being duly swomn, declared and acknowledged before me that he is the Vice President of each
of Southdown, Inc. and Medusa Minerals Co.~Sparta and that in such capacities he was duly
authorized to and did execute the foregoing Agreement of Merger on behalf of such Corporations,
for the purposes therein expressed, and as his and such Corporations' free act and deed.

Sworn to and subscribed before me this
29th day of Dlecember, 1998.

Bt VTJM/Z/

Notary Public

TUCKDA\O78410\008223
HOUSTON\927187.4

o B Koo ber—-

Allan B, Korsakov SN
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SCHEDULE A

U.S. TRADEMARK REGISTRATIONS

Mark Registration No.
MR. GRANITE 2,060,100

GRIP & GO 1,990,368
DURASCAPE 1,938,946
COBBLELOCK 1,830,813

L and Design 1,614,884
CRESTITE 1,584,702
DURASCAPE 1,285,264

EASY SPREAD 1,330,339
CRYSTAL SPAR 811,120
NON-SKID BARN CALCITE (Stylized 587,428
CRESTITE 513,570

GUIDE LINE 918,720

0853 A.F. CALCITE 555,697

LIME CREST (Stylized) 530,450

L and Design 833,135

LIME CREST 817,243

LIME CREST 962,330
GARDEN STATE 970,459

{BJ1779.DOC;1}

RECORDED: 09/01/2000
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