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ml!m 8, ARTICLES OF MEEGER OF

ARMGTRONG INDUSTRIES, INC.
TNCORPORATED UNDER THE LAW3 O¢ THE STATE OF DELAWARE HAVE BEEN

FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINDIS, IN FORCE JULY 1, A.D

. 1984,
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EXHIBLY A

i. Armstrong Containers, Inc., an Ijlinols corporation (hereirafter
referred to as the "merging corporation") shall, pursuant :o the provisions
of the I1llinois Business Corporation Act zud the provisions cf the General
Corporation Law of the State of Delaware, be merged with and Into Armstrong
Industries, Inc., a Delawre corporation (tereinafter referred to as the
"surviving corporation") which surviving corporation shall (i) be the
surviving corporation from and after the effective time of *he merger;

(11) contiaue to exist as the surviving ccrporation; and (iil, change its
corporate nar2 to "Armstrong Containers, Inc.”

2. All of tlie estate, property, rights, privileges, powers, and
franchises of the wirging corporation shall become vested in and be held
by the surviving cocpsration as fully and entirely and without change or
diminution as the same were btafore held and enjoyed by the merging corpora-
tion in its name and that the surviving corporation shall assume all of the
obligaticens of the merging Carporation.

3. The surviving corporitisn owns all of the Issued and outstanding
. shares of stock of the m¢ "3iny ccrporation. No pro rata exchange of the
shares of stock of the mergin: corgoratlion whick are owned by the surviving
corporation immediately prior to the'effactive time of the merger shall be
made, and such shares shall be surrendered and extinguished.
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4. The present by-laws of the surviviig corporation will be the
by-laws of sald surviving corporation and vili centinue in full force and
effect upti! changed, altered or amended as thele.n provided and In the
mannec prescribed by the provisions of the General Csiporation Law of the
State of Delaware.

5. The directors and officers in off..ce of the surviviag corporation
at the effective date of the merger shall he the members of the first
Board of Directors and the first officers of the surviving corporation, all
of whom hold their directorships and offices until the election und
qualification of their vespective successors or until their tenurejs
otherwise terminated in accordance with the by-laws of the surviving
corporation.
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e i 1591 CONSOLIDATION OR EXCHANGE| ios - 372 77-9

Gecige H Ryan SUBMIT IN DUPLICATE

Secrotary of State -
Depantment of Business Services -
Sonngheld, IL 62756 F I L L‘ D This space i upt by
Telephone (217) 782.596! - Secrousry m/

DO NOT SEND CASH' APR 27 933 Date 75
Rarmit paymenl i chech or maney cc
order, payable to "Secretary ol State” ~ Fding Fee / @ }
Fng Fee s $100. but il merger ot con- SEg@iﬁ?’ gFRSYar:fl'!: . Appro yod

sobdat:on 0! more than 2 corporabons.
$50 tor each aca ol corporation / k )
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1. Names of the (Crxvalons proposing 10 coResbdaie , and the stale ol couniry of their incorporation:
SuShange-ohares

Name of Criporalion State or Country of Incorporation

Armstrong Industries, Inc, Delaware

Arnstrong Containers, Inc. lilinois

Z d
o~
o

The laws of the stale or country under which each corporalior is incorparaled permit such merger, consolidaton or
exchange

suNViVing
{a) Name ol the Mt corporation:
BeYERgX

/) HMNWMWimmof; ' Delaware
CXPEVIED
merger | m 2, m

Plan of  CMORIEIINK s as folows: |
hangex - SECRETARY OF STATE

"M ot sufiicient spacs to cover this point, add one or more sheets of ihis size.

Armstrong Industrics’ luc.

See Exhibit A attached hereto.
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exchange laws of the slate undet which it s otganized, and (b) as 10 each ihnois corporation,
as follows:

(The following items arc nol spplicable lo mergers under §11.30 —90% owned subsidiary provisions. See
Article 7.) :

{Only "X™ ane box for aach corporation)

By the shareholders. a resciu-
tion of the board of gweciprs
having been duly adopled and
submitied (o a vole 8l a meel-
ing of sharehokiers No! less
than the mimmum numbes of
voles required by slatule and
by 1he amcips ol intorporation
voled in favor of the aclion

By written consenl ol the
shaiehpiders having not less
than the minimum number of
voies required by statuie and
by the arcles ¢l incorpora-
ton. Shateholders who have
nol consented inwriting have

By wiiien consent
ol ALL the share-
hoiders enttlec to
vole on the acnor.

]
\

taken. been given nolice m acor-  n accordance wirh
(§11.20) dancewith§7.10(§11.220) §7108§11.20

(Not applhcable if surviving, hew ot acquiring Corporation is an Lurors corporation)

Itis agreed that, upen and atter the issuance of a certificate of marger, consolijation or gxchange by the Secretary of

State of the State of lihnois:

3. The surviving, new or acquining corporation may be served with process «tha State of linpis in any proceeding
for the enlorcement of any obigation of any corporation organized under thy iavws o the Stale of Inois which 1
a party 1o the merger, consolidation or exchange and in any proceeding lor the entorcement of the nghts of a
dissenting sharenolder of any suchcorporation organized under the laws of the Stala rivi:nois against the surviving.
ngw Of acqu poration,

U j Thq Seamry t Slate of the Stale of llinois shall be and hereby is irevocably appuiried as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceedings, and

€. The surviving, new, or acquiring corporation will prompily pay (o the dissenting shareholders c!any corporation
organized underthe laws ol 12 Stale of tliinois which is a party 10 the merger, consoligation or exchange 1he amounl.
if any, 10 which they shall be entiled under the provisions of “The Business Corporation Ac: of 1983° of lhe Siate

AR _l!lmo‘v?‘ with 1espect to the nights of dissenting shareholders.

9334€842
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a. The number of outstanding shares of each class ol each merging subswdiary corporation and the number of such
shares ot each class owned immed:ately prior 12 the adoption of the plan of merger by the parent corporation, are

Total Nymber of Shares
Outstanding
of Each Class

Name of Corpgralan

Number of Shares of Each Class
Owned Immediately Prior 10
Mearger by the Parent Corporalion

40,000 Ccmmon
100 Preferrved

Armstrong Containers, Inc.

400,000 Common
103 Preferved

—

b Thedate o! maiinga copy of the plan of merger and notice of the nght 1o dissent {o the sharehoiders ol each merging

subdsHhary COrporaltin rias

19

Was writen consent tor the mieiger of wrtten wa:ves of the 30-day period by the hokders ot altthe outstanding shares

o! all subsidrary corporanans receved”?

@ Yes O No

(! the answer is "No.” the duplicale copies of the Aricies of Merger may not be delivered 10 the Secretary of State
unti afer 30 days following the mailiyy 4t 8 copy of the plan of merger and of the notice of ihe nght to dissent to
the shareholders of each merging subsiid -zorporation.)

8  Theungersignad corporation has causedthese ariicles Ic bz s:gned by its duly authorized officers, each ol whom aliirms,

under penallies of perjury. that the 1acts stated herein are true.

Dated April (27 g 93 Armstroag \Industries, Inc.
/,{/ (Exdct Name cf Corporaton)
- " +
attestied by('_ﬁ. a. ’_D by L(‘ A W

{Sgrature of Secreiary A.sm:m‘&:rmryi

Susan Hayford, Asst. Secretary

{Tyoe or Poet Name ana Tise)

Dated __ Mpril a7 19 93

{Sonziure of Piyschent or Yice Presicev)

C. Flenming Heilmunn,  Chajirsan
(Type or Pk Ramv, 3 Tite)

cPRIVELE

Armstrong Containers, inc

attested by d e ’%‘lf/{ﬁ-@

{Sonature of s«m{Jéx AspisLv¥ Secretary)

Susan Hayford, Asst. Secretary

{Type or Prat Name and Troe)

Dated 19

m
by

(Sprature of Prescent o Vce Presceny)

C. Flemming Heilmann, Cha{rpan
{Type or Prnt Name and Tie)

attesled by

(Sgnaiure of Secrelary o ASs:stani Secretary)

€ {Type or Prrt Name and Tie)

(Exact Kame ol Corporaton)

(Spnatre of Presstent o¢ Vice Pressient)

(Type or Print Name and Tioe)
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