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Medusa Minerals Co. - Sparta
Name: Southdown, Inc.
Internal Address:
[ Individual(s) ] Association Street Address: _1200 Smith Street, Suite 2400
(1 General Partnership (1 Limited Partnership ,
X Corporation-State  New Jersey City: Houston State: _TX _ ZIP: 77002
1 Other [ Individual(s) citizenship
Additional names(s) of conveying party(ies) [ ves No ] Association
— 1 General Partnership
3. Nature of conveyance: (J Limited Partnership
] Assignment Merger Corporation-State _Louisiana
1 Security Agreement O Change of Name [ Other
[ Other Corrected Assignment to correct Reg. # If assignee is not domiciled in the United States, a domestic
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To the Honorable Commissioner of Pc
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101 466.4 5.51.- . <~ - 1€ attached original documents or copy thereof.

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

Individual(s) (|
General Partnership a
Corporation-State ~ New Jersey

Other

UOXxX OO

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

Name: Southdown, Inc.

Internal Address:

Additional names(s) of conveying party(ies)

3. Nature of conveyance:
[J Assignment

O Security Agreement
O Other

0OX

Execution Date: December 29, 1998

Association Street Address: _1200 Smith Street, Suite 2400

Limited Partnership ,
City: _Houston State: TX ZIP: 77002
O Individual(s) citizenship

O Yes ™ No (3 Association

O General Partnership
O Limited Partnership

Merger Xl Corporation-State _Louisiana

Change of Name O Other
If assignee is not domiciled in the United States, a domestic
designation is Oyves 0O N
(Designations must be a separate document from
Additional name(s) & address(es) O Yes a N

A. Trademark Application No.(s)

(none)

09/22/2000 GTON11 00000016 2060100
e —

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

B. Trademark Registration No.(s)

Schedule A q‘o (0 0 l 00

concerning document should be mailed:

{1 FC:4681 40,00 0P Additional numbers 1 Yes No
ge-FEz42 §25.00°0P f applicati nd
5 Name and address of party to whom correspondence 6. Total number of applications a

registrations INVOIVEd:.......oovsinmninrncnes

Name: _James A. Dimitrijevs

Internal Address:

Enclosed

. _CALFEE, HALTER & GRISWOLD LLP

O Authorized to be charged to deposit account

1400 McDonald Investment Center

Street Address: _800 Superior Avenue

8. Deposit account number:

City: _Cleveland State:

03-0172

OH_ ZIP: 44114

DO NOT USE THIS SPACE

0. Statement and signature.

of the original document.

James A. Dimitrijevs

To the best of my knowledge and belief,

the foregoing information is true and correct and any attached copy Is a true copy
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1 Name of Person Signing
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= STATE OF NEW JERSEY ==
= DEPARTMENT OF TREASURY =)
= FILING CERTIFICATION (CERTIFIED COPY) =)
= =
b.: B _"'———1
P 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 @1
= listed document(s) and that the foregoing is a ==
= true copy of the =)
;g 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.

= =)
— IN TESTIMONY WHEREOF, I have . —j
e hereunto set my hand and 5)
;% : affixed my Official Seal @:
e at Trenton, this o)
,tcé 21st day of January, 1999 =2
= =2
= =
= At =
= )
= =
== James A DiEleuterio, Jr. _?_:'_«..231
:Efﬂz—___z Treasurer ;E_:f
E =

,@

A
o O,

*~7 D TSI RIIG U"Uh‘j\
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i’é - cmmmm OF MERGER . =
[, |
[} ' : : .
4 SOUTEDOWN,INC. FI I.l E D
14 }‘](I’ .
: MEDUSA MINEHALS CO-SPARTA . DEC 30 "%

(Pursuant t0 N.J.5. 14A:10-4,1 end 14&.10.7) fa A.. Jr

Dated: December 29, 1898 . Mw

."~_..'--Z-

.z
'rhc undmigned cmp oranons having adopted 1 plu of margar pum:ut o NJ. S

14A: 10-1 S1e50, and ymuant to which MBDUSA MNF.&ALS Co. SPARTA. a New J'mcy
. aorpmdon shall be merscd inte SOUTHDOWN, INC,, & Loulslasa corporation, huuby c&rui-‘y
l as foilom
h

| The nume of the survwmg corporation is SOU‘I‘.EmOWN INC. the narge

of the menged cp:purauon i3 MEI&USA MINERALS CO.-SPARTA. .

mm 'Tl-u- agrmn et nf‘ merger (ths " Agraamant™), pumzmr w which the merger

-

~willbe gffumntod is anncxcd here 0 a5 Exh)buA and made & parx heroof.

o IIHJB.QS The Agmement m appravud by & duly authosized cowtm oftbe
: Boml of' Dm:: of SOUTHDOWN, INC. on Decamber 29, . 1998

i tby th
';EQE&IH: Pursutns to NS, 18A:10-3¢4), approval of the Agreement by %

b

shuthqldus of SOUI'HDOWN INC. xs fot reguired.
'i_’m AllL 100 ofthe auutmdm.g Clase Avanng smck. oo par vame, ot
MEDUEA MINERALS CO.-SPARTA wers voted by the sole sharcbolder of MF.DUSA
| . M]'NERALS CO.-SPARTA in favor of the Agresment. All 4, 455 of the outstanding Cliss
K voting :wck. 60 par value, of MEDUSA hMR.ALS CO. -SPA.RTAwm voted by the sole

~ shsrchoidcr of MEDUSA LQNERALS CO..SPARTA in fa-vor of the Agreemént.

*j;zs")w/ /@{8&5
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| SIXTH: The appheabl: provisions of tbe lews of Louisiana, the stats of -

mwi;parancn of SOI.’THDGWN INC., with rspwm ﬂa.la mergc: will have bean complzed vath
 + upoz aomp!mnou with filing and racnrling mqui.rmm v
a‘ SEVENTH. SOU'I‘HDOW INC., & Louisiane mrpomxon. wil] tangact busm:ss in
New :;Imey I! hes camp!wd with the pxavumu of the New Jensey Bu:mes: Corporation Act
. with mpect to foreiga corporations. SQUTHDOWN, INC. agrees that it miy be sarved with
pma;m in New Jmey in ggy proceeding for the mfommeat of goy obhgaz.ou of my' damcsuc
‘ cmpt:;raUun or 8By f"omgn eorperation, pmomly lmmabl 8 to suit in New Jemey, whmh ica
" pay itD this mesger, aad [n any Procudins for e mrbmwm of the rights of & dmemmg
sba.'eix,olde: of MEDUSA MINERALS CO,-SPARTA agaiast SOUTEDOWN, INC.
’ EIQHIEL SOUTHDOWN, INC. irravoeably appoints tbe Secvecary of State of Sew
JerseyJas its agent tp secept service of procesd in any pmceadmz referrad to above. 'Ihu post

I‘ !
offica, ;d.dms to which the Smma:y of Stdte uhull mul 2 copy of the process i auch a . ‘

proccedmg is}
I':. .7+ Southdews, Inc. :
k - 1200 Emith Birect g
f : Sufte 2400 | . T y
t o ' . Houston, Texes 77002 ‘ -
1\, C A Geooral Counsel
)

mm . saunmovm, G, sgroea that it will premptly pay tw e damms
, tmarah:ildeu ofMEDUSA MNERALS CO-SPARTA amownts, if any, to which they shan be -
amidedl; undes tie provisions of the New ;ecs ey Businsss Oarparanon Actwith raspacttp the
rights o‘f:ha dissenting shereholdars. '
5 = . ' i
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P EIKIH‘. " Ths applmble pmvlsm.: of the laws ot‘ Law:ma, the state of
‘ mcozpomucn of SOU‘I‘I-IDOWN INC., with mpwt to this qerges -mll have been ﬂomPhed with

l‘v

upnnécomplianocmth ﬁling and racnrding :rqum ' : ,,
; SEVERTEH. SDUTHDOW INC., & I.Au&sia.na gorporuion, will tansac bogingss in
Nemeey Ie kas somplied with the provisiaas of the New Jersey Business Cnrpomuon Ast
with mpw.tto foreiga mrpumzons. SOUIHDOWN INC. agrees that itmey be served with
pmaen in Mew Jersey in agy proceeding for the wfommmt of woy obligation of any domestic
:A:pnmwn oreny foreign sorperution, previously amenabls o uit in New Jeyey, whish iz a
pa.rty o this me:gir und in any pro¢esding for the enforcameant nf the rights af 2 di.useu.ms
) 5haréhold ecof LEDUSA. MINERALS CO.-8 PARTA 2gainst SOUTHDOWN, INC
: m SOUI'I-DDOWN, INC., mvocably appoints the Secretary of State of New
Jersey s its aaent 1o sacspt m-wc.: ofpmceu in any proceeding referred w thove. Tb.e post

offide sddress o which the Eecron;y belat: gball mul & copy of‘the process ia xush a

i

pfbcbedmg is: ~ '
f ' ' . Southdows, Ies. . .. ;
; " 1200 Smith Bwert L
- ’ Suits 2400 .'
r . ‘ Houston, Texas 77002

Attr; Genetnl Counsel
- mm; SOUTIIDOWN INC. agrees that it will promptly pay to the “"B“EB

¢

. shafehulders oP MEDUSA MINERALS CO. -SPARTA amouas, sy, o wiich thhy ehall be
mﬂed under the provisiens of the New Jecsey Busmm corpormnn Actvits rupect 1 the

a;b,gs of the diszenting sherebolders.
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IN W!TNESS WHEREOF, euh of the underszmd eorpamons f=s csused this

wﬁﬁm of merger 18 be ewcentnd dp its babglf by i daly mtbonzad officer 23 ofz.he Sate firss
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EXHIBIT A

AGREEMENT OF MERGER
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER is made and entered into as of December 29, 1998,

between MedusaMinerals Co.-Sparta, aNew Jersey corporation (" Subsidiary") and Southdown, Inc.,
a Louisiana corporation ("Southdown"}).

RECITALS:
WHEREAS, Subsidiary and Southdown (collectively, the "Copstituent Corporations™) and
- their respective Boards of Directors or, in the case of Southdown, a duly constituted Committee
thereof 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 Jerscy 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 inte Southdown, Southdown shall own all the outstanding shares
of Subsidiary;

NOW, THEREFORE, it is agreed 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 into Southdown, Southdown shall be the surviving corporation,
and the separate existence of Subsidiary shall cease.
ARTICLE TWO

Effective Date and Time

TheMerger Shall be effective at 12;03 a.m., Central Time, on Ie}nuary 1,1999 (sus;h timeand
date being herein referred to as the "Effective Time" and the "Effective Date," respectively).

TUCKDADTE41TN008223
HOUSTON\Y27187.4
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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 g 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 Agresment of Merger is approved by the Board of Directors and sole sharehold.er of
the Subsidiary in accordance with Sections 14A:10-1(2) and 14A:10-3 of the.New I ersey Business
Corporation Actand by the Board of Directors of Southdown in accordance with Section 11 Z(A)_ and
(E)(1) of the Louisiana Business Corporation Law, then the fact of sucfh approvals sha‘ll be cemﬁe'd
hereon by the secretary or assistant secretary of each of the Constituent Corporations, anc! this
Agreement of Merger, as approved and certified, shall be signed and acknowl‘edgcd by the president
or a vice president each of the Constituent Corpoarations. Thereafter, the Certificate of Merger sl}all
be delivered to the Secretary of State of Louisiana and the Secretary of State of New Jersey for filing
and recordation io 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 record in the office of the recorder of mortgages for th«_a parish of
Orleans and shall also be recorded in the conveyance recards for any parish in which either of the
Constituent Corporations owas real property on the Effective Date of the Merger.

TUCKDA784 100008223
HOUSTON\$27187.4
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ARTICLE SIX
Miscellaneous

A. The obligations of the Constituent Corporations to effect the Merger shall be subject
to all of the tenms and conditions of this Agreement of Merger. At any time before the Effective
Time, the Merger may be terminated by the mutual agreement of the Boards of Directors of the
Constituent Corporations notwithstanding approval of this Agreement of Mergerby the stockholders
of any or all of the Constituent Corporations.

B. Southdown agrees thatitmay be served with process in New Jerseyin 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 of New 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 (owB. )gm/au——

Allan B, Korsakov, Vice President

MEDUSA MINERALS CO.-SPARTA

By:ﬁﬂ““* 8 K .

Allan B. Korsakov, Vice President

TUCKDAV078410\008223
HOUSTON\927187.4
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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, currently 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 the sole shareholder of Subsidiary, in each case either by unanimous
written consent or at ameeting duly held, and on December 29, 1998 by a 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 favor the Plan of Merger, and all 4,455 of the outstanding Class B
voting cormon 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 provisions of the laws of Louisiana and New Jersey h‘ave‘ been,
or upon compliance with filing and recording requirements will have been, complied with.

Certificate dated as of December 29, 1998.

Wendell E. Phillips,/ff, Assistant Secretary

TUCKDAWT784! o0\0a8223
HOUSTON\927187.4 ) a
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EXECUTION BY CORPORATIONS

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

shareholder of Medusa Miperals 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 25, 1998.

SOUTHDOWN, INC.

By: éz@m B Igﬂﬁ&{&ru‘

Allan B. Korsakov, Vice President

ATTEST:

%Mr

Wendell E. Phillips, II, AséStant Secretary

MEDUSA MINERALS CO.-SPARTA

By: 6)&20*’ g K“‘DJ&"’“

Allan B, Korsakov, Vice Preside

TUCKDA\D78410\008223
HOUSTON\927187.4 5
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[

ACKNOWLEDGMENT AS TO
SOUTHDPOWN, INC.
AND
MEDUSA MINERALS CO.-SPARTA
STATE OF TEXAS
HARRIS COUNTY

BEFORE ME, the undersigned authority, personally came and appeared Allan B, Korsakov
who, being duly swom, 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.

ﬁm B Komelsr

Allan B. Korsakov S

Sworn to and subscribed before me this
26th day of December, 1998.

Biurds & s

Notary Public

TUCKDANO78410%008223
HOUSTONS27187.4 P

TRADEMARK
REEL: 002246 FRAME: 0820



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: 02/23/2001
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