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State uf Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"THE THOMPSON MINWAX COMPANY", A DELAWARE CORPORATION,

"THOMPSON MINWAX HOLDING CORP.", A DELAWARE CORPORATION,

"THOMPSON MINWAX MANAGEMENT CORP.", A DELAWARE CORPORATION,

WITH AND INTO "THE SHERWIN-WILLIAMS COMPANY" UNDER THE NAME
OF "THE SHERWIN-WILLIAMS COMPANY", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF OHIO, AS RECEIVED AND
FILED IN THIS OFFICE THE SEVENTEENTH DAY OF MARCH, A.D. 1997, AT

11:15 O'CLOCK A.M.

Z it

Edwcard |. Freel, Secretary of State

AUTHENTICATION:

2442254 8100M 8506402
DATE:

971191321 06-11-97
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CERTIFICATE OF MERGER
THOMPSON MINW(;:FX HOLDING CORP.
THOMPSON MINWA}A(I:I(JANAGEMENT CORP.
THE THOMPSON[T“\?I?IWAX COMPANY
THE SHERWIN -\:II;‘ITI.(,)IAMS COMPANY

The Sherwin-Williams Company ("Sherwin-Williams™), a corporation organized and
existing under the laws of the State of Ohio, does hereby certify:

FIRST: That the name and state of incorporation of each constituent corporation of the
merger is as follows:

Name Siate of Incorpomtion
Thompson Minwax Holding Curp. Delaware

Thompson Minwax Management Corp. Delaware

Tbe Thompson Minwax Company Dclawarc

The Sherwin-Williams Company Ohio

SECOND: That an agreement of merger between the parties to the merger has been
approved, adopted, certified, executed and acknowledged by the domestic constituent
corporations in accordance with the requirements of Section 252(c) of the General
Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation of the merger is The Sherwin-
Williams Company.

FOURTH: That the Amended Articles of Incorporation of Sherwin-Williams, an Ohio
corporation, which will survive the merger, shall be the Amended Articles of Incorporation of
the surviving corporation.

FIFTH: That the executed Plan and Agrecment of Merger is on file at the principal
piace of business of the surviving corporation. The address of the principal place of business
of the surviving corporation is 101 Prospect Avenue, NW, Cleveland, Ohio 44115.

SIXTH: That a copy of the Plan and Agreement of Merger wiil be furnished by the

surviving curporation, on request and without cost, to any stockholder of any constituent
corpoiation.
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SEVENTH: That Sherwin-Williams. whicn shall survive the merger, may be served
with process in the State of Dclaware in any proceeding for enforcement of any obligation
Sherwin-Williams arising from the merger, including any suit or other proceeding to enforce
the right of any stockholder as determined in appraisal proceedings pursuant to the provisions
of Section 262 of Title 8 of the Delaware Code. and it does hereby irrevocably appoint the
Secretary of State of Delawure as its agent to accept service of process in any suit or other
proceeding. The address to which a copy of such process shall be mailed by the Secretary of
State of Delaware is to The Sherwin-Williams Company, 101 Prospect Averue, NW,
Cleveland. Ohio, 44115 until Sherwin-Williams shall have hereafter designated in writing to
said Secretary of State a different address for such purpose. Service of process may be made
by personglly delivering to and leaving with the Secretary of State of Delaware duplicate
copies of such process, one of which copies said Secretary of State shall forthwith send by
registered mail to Sherwin-Williams at the aforesaid address.

EIGHTH: That the Certificate of Merger shall be effective on March 31, 1997 at
11:59 p.m.

Datcd:'zcﬁwbt;; / i/ 74 7 THE SHERWIN-WILLIAMS COMPANY

By:

- . Vice President
Aucst:

llone, Assistant Secretary

FAUBNERAL\STAPAAMPRCCIYTIIOMPIDN. CER
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