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Department of State

The State of Ohio

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous Filings; that said

Sherrod Brown
Secretarv of State
| & Certificate

records show the filing and recording of: M1ER
of:
FISHEL CORPORATION
Recorded on Roil 5564 at Frame 1573 of
United States of America e Records of Tneamordiian ané el -
State of Ghio 1he Records of Incorporation and Miscellaneous Filings.
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio, this ___297H dayof d77 |

AD.19__ 77 .

it Bosom

Skerrod Brown
Secretary of State
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CERTIFICATE OF MERGER

INTO
FISHEL CORPORATION

The undersigned, President and Secretary of Fishel
Corporation, and President and Secretary of The Fishel Company.,
each of which is an Ohio corporation, do hereby certify that:

1. The attached Agreement is an executed copy of a Plan
and Agreement of Merger by and between said corporations, which
agreement is dated December 23, 1988, and is to be effective
December 31, 1988.

2. The attached Agreement was adopted by the boards of
directors of each of the above-named corporations without
meetings by writings signed and approved by said directors,
pursuant to the provisions of 51701.54 of the Ohio Revised Code,
in accordance with §1701.80 of the Ohio Revised Code, and the
directors of each of the corporations also authorized the
President and Secretary of each corporation to execute the
Agreement on behalf of such corporations.

3. Pursuant to the provisions of Ohio Revised Code
§1701.80 no sharenolder vote of elther Fishel Corporation or The
Fishel Company is required to authorize the merger.

IN WITNESS WHEREOF, the undersigned, in acting for and on
behalf of said corporations, have signed this Certificate of
Merger this 23rd day of December, 1988.
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PLAN AND AGREEMENT OF MERGER

OF
THE FISHEL COMPANY
INTO
FISHEL CORPORATION
This is a Plan and Agreement of Merger (the "Agreement")
made at Columbus, Ohio, this 23ré day of December, 1988, by and
between The Fishel Company and Fishel Corporation, each
corporation being a duly formed Ohio corporation with its

principal office located in Columbus, Franklin County, Ohio.

RECITALS

A. The Fishel Company and Fishel Corporation are each Chio
corporations.

B. The parties hereto desire to enter into a Plan and
Agreement of Merger in compliance with the applicable provisions
of §1701.80 of the Ohio Revised Code, dealing with a merger into
a parent corporation.

Consistent with the provisions of §1701.80, the parties
agree as follows:

Dt el am Al TVer s
. States oL Existence

©
(o]

The Fishel Company and Fishel Corporation exist under the
laws of the State of Ohio.

§2. Consummation of Merger

The Fishel Company shall merge into Fishel Corporation and
fishel Corporation shall continue as the surviving corporation.

§3. Shares Owned By Surviving Corporation

All of the currently issuecd 2and outstanding Common Stock of
ishel Company is owned by Fishel Corporation.

i

§4. Terms of Merger, Mocde of Carrving Merger into Effect

The certificates repressnting the shares of Common Stock of
The Fishel Company owned by Fishel Corporaticn immediately prior
to the Merger shall be cancelled and extinguished. XNo shares of
Fishel Corporation shall be issued in connection with the merger.
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The Articles of Incorporation of Fishel Corporation, in
effect immediately prior to the merger shall be the Articles of
Incorporation of the surviving corporation. The Code of
Regulations and Code of Bylaws of Fishel Corporation in effect
immediately prior to the merger shall be the Code of Regulations
and Code of Bylaws of the surviving corporation.

The purposes of the surviving corporation shall be the
purposes set forth in the Articles of Incorporation of Fishel
Corporation.

§5. Officers and Directors of Surviving Corporation

The officers and directors of Fishel Corporation shall be
the officers and directors of the surviving corporation.

§6. Compliance with State Law

This Agreement and each provision hereof is in compliance
with the conditions set forth in §1701.80, et seg., of the Ohio
Revised Code. The Boards of Directors of both corporations have
agreed to the merger and each has approved this Agreement in
accordance with §1701.80 of the Ohio Revised Cecde.

§7. Effective Date of Merger

This merger shall he effective upon filing of the
Certificate of Merger with the Ohio Secretary of State's Office.

IN WITNESS WHEREOF, the undersigned, in acting for and on
behalf of said corporations, have signed this Plan and Agreement
of Merger this 23rd day of December, 1988.

écoapomny/\
By: )
Jos . 4 ~., President
By: %4/ p —
. Smith, S
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THE FISHEL COMPANY - _h\\\\
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122288620p
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Evund  Hoad, KigluTRIm




