TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Assignment to Correct State of Incorporation

CONVEYING PARTY DATA

| Name H Formerly HExecution Date” Entity Type |
[Henry Company | 042311982 |[cORPORATION: PENNSYLVANIA|

RECEIVING PARTY DATA

|Name: ||Henry Company |
|Street Address: H909 N. Sepulveda Boulevard, #650 |
|City: ”EI Segundo |
|state/Country: |lcALIFORNIA |
|Posta| Code: ||90245 |
[Entity Type: ||CORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 1

OP $40.00 2812328

Property Type Number Word Mark

Registration Number: 2812328 HENRY LO-SLOPE
CORRESPONDENCE DATA
Fax Number: (215)279-9394

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 215.279.9389
Email: linda.ladzenski@flastergreenberg.com
Correspondent Name: Jordan A. LaVine
Address Line 1: 1600 JFK Boulevard, 2nd Floor
Address Line 4: Philadelphia, PENNSYLVANIA 19103
ATTORNEY DOCKET NUMBER: H0450.5006
NAME OF SUBMITTER: Jordan A. LaVine
Signature: /Jordan A. LaVine/
Date: 08/14/2009
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State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of California,
hereby certify:

That the attached transcript ofi/%page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

Qjﬁi_} (V
L 77T,

7 gl A 21708

/Inl-vg'ﬂ'wv

DEBRA BOWEN
Secretary of State

Sec/State Form CE 108 (REV 1/2007) TRADEM A" LOSP 08 111444
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87-666068

State of California S
Secretary of Stats %é

STATEMENT OF INFORMATION -

.s CORPORATE KAME (Please 60 nol sler § neme is preprinted ) F‘!;ED of Sie

C1049156 In e ofice of

Caittornie
HENRY COMPANY 909N SEPULVEDA BLVD. =630 of the State cf
' EL SEGUNDO. CA 90243
MAR 0 5 2007
The Space For Filing Use Only

TE: 03-31-07 ] .

mm&mmcﬁmtmﬂ

Amwmm&mnmamammmmmm.mmom

aRer e end of iis fiscal year. Please ses raverse for addiional information regarding publich corporations

O CHANGE STATEMENT

2 D !ft!membmmdamhmdmmmmhmmsmdkmmmwmmd%.ahe;
the box and proceed to Bem 15.
wmmmmmbmmmmmmmmdmmwmmmd&m.orm
siatement has been previously filed, this fom must be completed in its enfirety.

COMPLETE ADDRESSES FOR THE FOLLOWANG Do not shbwewizie the name of the city. Mewms 3 and 4 cannot be P.0. Boxes )

2 STREET ADORESS OF PRINCIPAL EXECUTIVE OFFICE CITY AND STATE 2P CODE

____ 909N. SEPULVEDA BLVD.. #650 EL SEGUNDO, CA 90245

4. STREET ADORESS OF PRINCIPAL BUSINESS OFFICE iN CALIFORNIA. I ANY (124 STATE Z® Cobe
999 N. SEPULVEDA BLVD.. #650 EL SEGUNL-O. CA CA 90245

ummmmmm;m.mmmmﬁmmmum;

S CHEEF EXECUTIVE OFFICER) ADDRESS CIY AND STATE 2P CODE
‘ WEIIAMH RARIBAULT o9 N SEPULVEDA BLVD, #6308 EL SEGUNDO. CA 90245
& SECRETARY/ ADORESS CITY AND STATE Z® CODE
AMY BEVACQUA 65 £. 55TH STREET, 277+ FLOOR NEW YORK, NY 10022
T CHIEF FINANCIAL OFFICER/ ADDRESS CITY AND STATE ZP CODE

DOROTHY M. READ 200 N SEPULVEDA, BLVD. #6506, EL SEGUNDO. CA 90245
NAMES AND COMPLETE ADDRESSES OF ALL DIRECTORS, INCLUDING DIRECTORS WHO ARE ALSC OFFICERS {The corporation

awast have at ieast ors director. Aﬂadxaddﬁonuplgg,i!may.)

& NAME
WILLIAM H. BARIBAULT 90830 SEPULVEDA. BLVD. #650 EL SENUTHE. A oZ84p008
c NAME ADORESS ) CITY AND STATE CODE
SICHAEL | KENNY 4 CRYSTAL COURT NESHAN:.. STATION, NJ 08553
10 NAMG <ee ATPEERR, CITY AND STATE Z® CoDE

11 WOMBER v VACANCEES ON THE BOARD OF DIRECTORS, I ANY: NONE

AGENT FOR SERVICE OF PROCESS (BmMSmW.hwmthMNMQMbemhdwﬂham
mxmwkmwmmwmmmﬁewmmsmusmeammmcm- Code
secion 1505 and Hem 13 must be lef? blank )

12 NAME OF AGENT FOR SERVICE OF PROCESS

| DOROTHY M. REAP 909 N. SEPULVEDA. BLVD.. #650, EL SEGUNDO, CA 90245
13 2DURESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL [>154 STATE
909 N. SEPULVEDA BLVD., #650 EL SEGUNDO, CA CA BHRE
TYPE OF BUSINESS
4. DESCRBE THE TYPE OF BUSINESS OF THE CORPORATION
| MANUFACTURING ROOFING PRODUCTS

15 BY SUBMITTING THIS STATEMENT OF INFORMATION TO THE SECRETARY ATE, THE CORPORATION CERTIFIES THE INFORMATION CONTAINED HEREIN
MCLUDNG ANY ATTACHMENTS, IS TRUE AND CORRECT. : )
TREASURER 1722i07

REEL: 004044 FRAME: 0167



'BOARD OF DIRECTORS - 2007

- Martin C. Eltrich, I11 Peter Longo
¢ Partner 8295 Eagie Ridge Drive

. AEA Investors LLC
. 65 E. 55% Street, 277 Fioor

1

t Concord, OH 44077

' New York, NY 10022
| Glenn Fischer | Robert H. Malott E
. Opersting Partner Retired Chairman and CEQO ¢
! AEA Investors LLC FMC Corporation:

| 65 East 55™ Street, 27" Fioor ¢/o FMCTI

* New York, NY 10022 200 East Randoiph Drive

- Chicago, IL 60601-6401

Warner W. Henry Ted Muhs

- 800 West Sixth Stree. The Muhs Company

‘Suite 1750 P.O. Box 40 -

Los Annsles, CA 90017 Bronxville, NY 10708

"Brian R. Hoesterey Brooke Wade ;
AEA Investors LLC Wade Capital Corprration
£5 East 55% Street, 27% Floor 750 World Trade Center

- New York, NY 10022 999 Canada Place

' : Vancouver, BC V&C 3E1 :
3. Louis Sharpe |
 ¥ice President
' AEA Investors LLC |
! 65 E. 55 Street, 27% Floor
" New York, NY 10022 ! |
s Page 1 of |
YW
\4 "TRADEMARK
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FEES (Filing and Disclosure): $25.00. i amendment, see insiructions. ‘, APR a1 2008
IMPOARTANT — READ INSTRUCTIONS BEFORE COMPLETING THIS FORM : Ihis Space For Filing Use Only

- CORPORATE NAME (Please do not aker if name is preprinied.) S
Ci0480156

HENRY COMPANY
909 N SEPULVEDA BLVD #2650
EL SEGUNDO CA 90245

DUE DATE: 03-31-08

NO CHANGE STATEMENT (Not applicable if agent address of record is a P.O. Box address. See instructions.)

2 D if there has been no change in any of the information contained in the last Statement of information filed with the Califomia Secretary of
State, check the box and proceed to Hem 16.
if there-have been any changes 1o the information cortained in the last Statement of Information filed with the Califorrua Secretary of Stale,

or no statement has been X [ this foem must be ed in is entirely.
COMPLETE ADDRESSES FOR THE FOLLOWING (Do not abbreviate the name of the city. ltemns 3 and 4 cannot be P.O. Boxes.)
: STREET ADDRESS OF PRINCIPAL EXECUTIVE OFFICE S {4 STATE 2
JEN SEPULVEDA BLVD., #650. =_ SEGUNDO A oS ire
2 STAEET ADORESS OF PRINCIPAL BUSINESS OFFICE Mt CALIFORNIA, IF ANY Iy STATE  ZI® CODE
325 N SEPULVEDA BLVD . 2650. L SEGUNDO CA 90245
2 uAE NG ADDRESS OF CORPCORATION, i DIFFERENT THAN ITEM 3 oy STATE  ZIP CODE

NAMES AND COMPLETE ADDRESSES OF THE FOLLOWING OFFICERS (The corporation must have these three officers. A comparable title
f2r $he spacific officer may be added; however, the preprinted tiles on this form must not be alterad.)

£ O~EF EXECUTIVE OFFICER/ ADDRESS oy STATE  Z#P CODE
ST.th STRAUSS 2SN SEPLLVEDABLLVE =580 EL SEGUNDC Ca 90245

T SEORETAAYY ADDRESS ciry STATE  ZIP CODE
AW SEAACQUA 23 E SRTH STREET 2TTH T O0R NEW YORK NY 10022

$  C~EF FINANCIAL OFFICER: ADDRESS oy STATE  ZIP CODE
—IoF REAP 28 N. SEPULVEDA BLVD. =650 EL SEGUNDO CA 90245

NAMES AND COMPLETE ADDRESSES OF ALL DIRECTORS, INCLUDING DIRECTORS WHO ARE ALSO OFFICERS (The corporation
=5 “ave at least one director. Attach addiional pages. & necessary.}

3 NAME ADDRESS City STATE 2P CODE
WimtS J KENNY S5E 557H STREET ZTTHFLOOR NEW YORK NY 10022
o WAME ADDRESS cmy STATE 2P CODE
W=7 TUTRITCH i 35 E S5TH STREET 277H FLOOR NEW YORK NY 10022
Tt NS ADDRESS ey STATE ZIP CODE
== I77CHED

3z MUAEER OF VACANCIES ON THE BOARD OF DIRECTORS. ¥ ANY: !\‘if\N;'

AGENT FOR SERVICE OF PROCESS (if the agent is an individual. the agent rmus! reside in Califormnia and item 14 must be completed with a California
sre2: address (a P.O. Box address is not accepiable). |f the agent 1s another corporation. the agent must have on file with the California Secretary of State a
ceiicae pursuant to Corporations Code section 1505 and ltem 14 must be left blank )

I: WSME OF AGENT FOR SERVICE OF PROCESS

TR IEAP

“&  STTEET ADDRESS OF AGENT FOR SERVICE OF PROCESS iN CALIFORNIA. IF ANINDIVIDUAL CITY STATE ZiP CODE
909 N. SEPULVEDA BLVD . £850 EL SEGUNDO CA 90245
TYPE OF BUSINESS
~Z DESTRIBE THE TYPE OF BUSINESS OF THE CORPORATION
MANUFACTURING ROOFING PRODUCTS

2 I SUBMITTING THIS STATEMENT OF INFORMATION TO THE CALIFORNIA SECRETARY OF STATE. THE T TWFES THE iNFORMATION

SO ANED HEREN, INCLUDING ANY ATTACHMENTS. IS TRUE AND CORRECT. W———

SIEOR PAUL. KATANA VP Corporate Controiler bt

DATE TYPEMPRINT NAME OF PERSON COMPLETING FORM TLE SIGNATURE

e ————— e
Si-20¢ W (REV 01/2008) APPROVED BY SECRETARY OF STATE
ABSTAS e
_ cLem TRADEMARK
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Ng8-€58211

BOARD OF DIRECTORS -
Name Name Name

William H. Baribauit Brian R. Hoesterey Ted H. Mubs
Vice Chairman of the Board | Pariner The Muhs
160 S. Lake Si, #205 AEA investors LLC P.O.Box 40
Pasadena, CA 91101 65 East 55® Street. 27> Floor | Brorxvige, NY 10708

New York, NY 10022
Martin C. Eltrich, W Michael J. Kenny J. Louis Sharpe
Pastner Chairman Vice President
AEA Investors LLC Henry Company AEA Invesiors LLC
65 E. 55® Street, 27* Floor | 9511 Avenel Lane 85 E. 55" Sweet, 27 Fioar
New York, NY 10022 Port St Lucie, Fl. 34986 New York, NY 10022
Gienn Fischer Peter Longo Brian Strauss
Operating Partner 8295 Eagie Ridge Drive President/CEQ
AEA tnvestors LLC Concord, OH 44077 Henry Company
65 East 55* Street, 27% Ficor 909 N. Sepuiveda Bivd., 650
New York, NY 10022 Ei Segundo, CA 90245
Warner W. Henry Robert H. Malott Brooke N. Wade
800 West Sixth Street Retired Chairman and CED President
Suite 1750 FMC Corporation Wade Capital Corporation
Los Angeles, CA 90017 clo FMCTI 750 World Trade Center

200 East Randoiph Drive 939 Canada Place

Chicago, . 60601-8401 Vancouver, BC V6C 3E1

|
s
- TRADEMARK
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State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of California
hereby certify:

b

That the attached transcript ofﬂ. page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

0L 21 2009

DEBRA BOWEN
Secretary of State

Sec/State Form CE 108 (REV 1/2007) TR ADEM A SALOSP 08 111444
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ARTICLES OF INCORPORATION MAR 9 0 1981
o TARRGH FONS EY, Soprdlamy o7 173
oF
HENRY ASPHALT COMPANY N By L
ONE : The name of this corporatinn is:

HENRY ASPHALT COMPANY

TWO : The purpose of the corporation is to
engage in any lawful act or activity for which a corporation
may be organized under the General Corporation Law of Cali-
fornia, other than the banking business, the trust company

business or the practice of a profession permitted to be

P
/

"incorporated by the California Corporations Code.

THREE : The corporation's initial agent for the
service of process is WARNER W. HENRY, who may be served at:
5608 Soto Street
Huntington Park, California 90255

FOUR:  The total number of shares that the
corporation is authorized to issue is 500,000 shares.
Such shares shall be of a single class.
No preferences, qualification, limita-

tions, restrictions, or special rights, other than those

TRADEMARK
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provided by law, shall exist with respect to any of the
shares of the corporation or any of the holders of such

shares.

DATED: March 25, 1981.

Hlopr

Warner W. HénryC?//

I declare that I am the person who executed the
above Articles of Incorporation, and such instrument is my

act and deed.

TRADEMARK
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NA. CHG. TO: THE HENRY COMPANY

SOY/5E A235974

FILED

In the office of the Setrerary af
of the $tats of Cnm:;'nl:

CERTIFICATE OF AMENDMENT OF JUL 1441981
FONG EU, Secratary of State

AATICLES OF INCORPORATION OF

HENRY ASPHALT COMPANY

Warner W. Henry and W. S. Thomas certify that:

1. They are the President and Secretary, respeciively,
of HENRY ASPHALT COMPANY, a California corporation;

2. By unanimous written consent of the Board of
Directors dated July ZZZ; 1981, the following resolution was
adopteﬁ:
RESOLVED, that Article One of the

Articles of Incorporation of this corpo-
ration is amended to read as follows:

§ /’”""% "The name of this corporation is:
\\ .

THE HENRY COMPANY."

£

£

3. The shareholder of the corporation adopted and
approved the same amendment by written consent dated July Zﬁf?
1981;

4, Said amendment was made by the written cdnsent
of‘lOO,DOO shares of said corporation, and that the total
number of shares entitled to vote on or?éohsent to said

amendment is 100,000.

W. 5. Thomas, Secretary

" TRADEMARK Q@
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The undersigned declare under penalty of perjury
that the matters set forth in the foregoing Certificate are
true and correct of their own knowledge.

Executed at Huntington Park, California on July'ZEz:
1981.

enry, rresident

//lﬂjf(z/é/ZVM¢¢43—--~_M

. Thomas, Secretary

o TRADEMARK o
'REEL: 004044 FRAME: 0175 © =
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NAME CHG. TO' HENRY COMPANY

et A249085
» FILED -
CERTIFICATE OF AMENDMENT OF st o a3
ARTICLES OF INCORPORATION OF NAY 201982
THE HENRY COMPANY /7 Wiaty F0R B, Sasmivy,of S,

Warner W. Henry and William S. Thomas cartify that:
1. They are the President and Secretary, respectively,

of TQEFHENRY_COMPANY, a California corporation;

2. By unanimous written consent of the Board of
Directors dated April j;gngQIIQSZ, the following resolution was
adopted: | | - |
RESCLVED, that Article One of the
Articies of Incorporation of this corpora-
tien is amended to read as IOLLOWS |
"The name of this corporation is
HENRY COMPA
. 3. ~ The shareholder of the corporation adopted and‘
approved the same amendment by written consent dated April
a‘mﬁ 1982, R |
4. Said amendment was made by the written cunsent -
:of 100,000 shares of said corporation. and that the total
number of shares entitled to vcte on or conseht to said

famendment is 100, 000

_ ;ifTRADEMARK
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The undersigned declare under penalty of perjury
that the matters set forth in the foregoing Certificate are

true and correct of their own knowlédge.

Executed at Huntington Park, California on April

JBVJ, 1982.

/ﬂmm

Warner W’ Henry, Presidénk

I

William S. Thomas, Secretary

s " TRADEMARK
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/0 ‘/D/S'é SM/ of the Tiote of Colilernie

CERTIFICATE OF OWNERSHIP

THOMAS A. CHEUVRONT and JEFFREY A. WAHBA certify that:

1. They are the President and Secretary, respectively, of
| HENRY COMPANY \ a California corporation.

2. This Corporation owns all the outstanding shares of
WARNER DEVELOPMENT COMPANY, a California corporation.

3. The Board of Directors of this Corporation duly adopted
the following resolution: .

'NOW, THEREFORE, BE IT RESOLVED, that this
Corporation merge WARNER DEVELOPMENT COMPANY,
its wholly-owned subsidiary corporation, into
itself and assume all ite obligations pursuant

to Section 1110 of the California Corporations
Code.

We further declare under penalty of perjury undexr the laws of
the State of California that the matters set forth in this certif-
icate are true and correct of our own knowledge.

DATED: December 11 , 1986.

G’ié :%E&t zc %}5(&«/
omas A. Cheuvront, President

0873c
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REEL: 004044 FRAME: 0178



SR v 5 v

s PSR .

AGREEMENT OF MERGER

BETWEEN
] HENRY COMPANY \ W
MARCH £, of

‘VINTAGE HOUSE DISTRIBUTORS

[
090127

This Agreement of Merger is entered into between HENRY
COMPANY, a California corporation (“"Surviving Corporation®), and
VINTAGE HOUSE DISTRIFUTORS, a California corporation (“"Merging
Corporation®).

1. Merging Corporation shall be merged into Surviving
Corporation.

2. The outstanding shares of Merging Corporation shall be
canceled and no shares of Surviving Corporation shall be issued
in exchange therefor.

3. The outstanding shares of Surviving Corporation shall
remain outz:anding and are not affected by the merger.

4. Merging Corporation shall from time to time, as and when
requested by Surviving Corporation, execute and deliver all such
documents and instruments and take all such action necessary or
desirable to evidence or carry out this merger.

S. The effect of the merger and the effectiwve date of the
merger are as prescribed by law.

IN WITNESS WHEREOF, the parties have executed this Agreement.

HENRY COMPANY

0871c
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

THOMAS A. CHEUVRONT and JEFFREY A. WAHBA certify that:

1. They are the President and the Secretary, respectively,
of HENRY COMPANY, a Calfornia corporation.

2, The Agreement of Merger in the form attached was duly
approved by the board of directors and shareholders of the
corporation.

3. The shareholder approval was by the holders of 100% of
the outstanding shares of the corporation.

4. There is only one class of shares and the number of
shares outstanding is 100,000 shares.

We further declare under penalty of perjury under the laws of the
State of Calfornia that the matters set forth in this certificate
are true and correct of our own knowledge.

DATED: December 11 , 1986

Thomas A. Cheuvront, President

y A. Wahba, Secretary

0943¢c
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

RAOUL F. BALCAEN and JEFFREY A. WAHBA certify that:

1. They are the President and the Secretary, respectively, of
VINTAGE HOUSE DISTRIBUTORS, a Calfornia corporation.

2. The Agreement of Merger in the form attached was duly
approved by the board of directors and shareholders of the
corporation.

3. The shareholder approval was by the holders of 100% of the
outstanding shares of the corporation.

4, There is only one class of shares and the number of shares
outstanding is 200,000 shares.

We further declare under penalty of perjury under the laws of the
State of Calfornia that the matters set forth in this certificate
are true and correct of our own knowledge.

DATED: December 11 , 1986

Q

Raodl F. Balcaen, President

0918¢c
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’ [ 90/5-6 AGREEMENT OF MERGER

S RV \ azuggmwm S

THE MARVIN CORPORATION

This Agreement of Merger is entered into between HENRY
COMPANY, a California corporation ("Surviving Corporation®), and
THE MARVIN CORPORATION, a California corporation (“Merging
Corporation®).

1. Merging Corporation shall be merged into Surviving
Corporation.

2. The outstanding shares of Merging Corporation shall be
canceled and no shares of Surviving Corporation shall be issued
in exchange therefor.

3. The outstanding shares of Surviving Corporation shall
remain outstanding and are not affected by the merger.

4. Merging Corporation shall from time to time, as and when
requested by Surviving Corporation, execute and deliver all such
documents and instruments and take all such action necessary or
desirable to evidence or carry out this merger.

5. The effect of the merger and the effantiuehdatnhof the
merger are as prescribed by law.

IN WITNESS WHEREOF, the parties have executed this Agreement.

retary
0870¢
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

THOMAS A. CHEUVRONT and JEFFREY A. WAHBA certify that:

l. They are the President and the Secretary, respectively,
of HENRY COMPANY, a Calfornia corporation.

2. The Agreement of Merger in the form attached was duly

approved by the board of directors and shareholders of the
corporation.

3. The shareholder approval was by the holders of 160% of
the outstanding shares of the corporation.

4. There is only one class of shares and the number of
shares outstanding is 100,000 shares.

We further declare under penalty of perjury under the laws of the
State of Calfornia that the matters set forth in this certificate
are true and correct of our own knowledge.

DATED: December 11 , 198¢
Thomas A. Cheuvront, President
sy lj .
.fey A, Wahba, Secretary
0943c
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

WARNER W. HENRY and JEFFREY A. WAHBA certify that:

1. They are the President and the Secretary, respectively, of
THE MARVIN CORPORATION, a Calfornia corporation.

2. The Agreement of Merger in the form attached was duly

approved by the board of directors and shareholders of the
corporation.

3. The shareholder approval was by the holders of 100% of the
outstanding shares of the corporation. '

4. There is only one class of shares and the number of shares
outstanding is 250 shares.

We further declare under penalty of perjury under the laws of the
State of Calfornia that the matters set forth in this certificate
are true and correct of our own knowledge.

DATED: December 11 |, 1986

r W. Henry, Presidgnt

. % % Wahba, Secretary

0919c
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| A325599  _F! LED gy
/0901 6 o4 the Stute of Colifornia
SoR AGREEMENT OF MERGER DEC 12 1986

BETWEEN
| uENRY COMPANY W '
~=XRD MARCH £V, of State

WESTERN SPECIALTY CONTAINER CORFURATION

This Agresment of Merger is entaered into between HENRY
COMPANY, a California corporation ("Surviving Corporation"), and
WESTERN SPECIALTY CONTAINER CORPORATION, a California corporation
("Merging Corporation™).

1. Merging Corporation shall be merged into Surviving
Corporation.

2. The outstanding shares of Merging Corporation shall be
canceled and no shares of Surviving Corporation shall be issued
in exchange therefor.

3. The outstanding shares of Surviving Corporation shall
remain outstanding and are not affected by the merger.

4. Merging Corporation shall from time to time, as and when
requested by Surviving Corporation, execute and deliver all such
documents and instruments and take all such action necessary or
desirsble to evidence or carry out this merger.

5. The effect of the merger and the effective: date of the
merger are as prescribed by law,

IN WITNESS WHEREOF, the parties have executed this Agreement.

HEKRY COMPANY

By: W
omas A. Cheuvront, Presicent

0872¢
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

THOMAS A, CHEUVRONT and JEFFREY A. WAHBA certify that:

1. They are the President and the Secretary, respectively,
of HENRY COMPANY, a Calfornia corporation.

2. The Agreement of Marger in the form attached was duly
approved by the board of directors and shareholders of the
corporation,

3. The shareholder approval was by the holders of 100% of
the outstanding shares of the corporation.

4. There is only one class of shares and the number of
shares outstanding 2 100,000 shares.

We further declare under penalty of perjury under the laws of the
State of Calfornia that the matters set forth in this certificate
are true and correct of our own knowledge.

Taomas A. Cheuvront, President

; ‘/‘i . Soun—

¥ey A. Wahba, Secretary

DATED: December 11 , 1986

0943c
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CERTIFICATE OF APPROVAL
or
AGREEMENT OF MERGER

WARNER W. HENRY and JEFFREY A, WAHBA certify that:

1. They are the Presidsnt and the Secretary, respectively, of
WESTERN SPECIALTY CONTAINER CORPORATIONR, a Calfornia corporatiou.

2. The Agreement of Merger in the form attached was duly
approved by the board of directors and shareholders of the
corporation.

3. The shareholder approval was by the holders of 1060% of the
outstanding shares of the corpcration.

4, There iz only one class of shares and the number of shares
outstanding is 1,000 shares.

We further declare under penialty of perjury under the laws of the
State of California that the matters set forth in this certificate
are true and correct of our own knowledge.

DATED: December 11 , 1986

0920c
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RICHARD GORDINIER and JEFFREY WAHBA cer!!@ﬁ‘@ﬁh : Seat

1. They are the president and secretary,
respectively, of [HENRY COMPANY, a California corporation
("Company") .

2. Company owns 211 of the issued and ocutstanding
shares of capital stock of each of K.T. SNYDER COMPANY, INC., a
Texas corporation, DIPLOMATIC MARINE, INC., a Texas corporation
and SYNKO~-FLEX PRODUCTS, INC., a Texas corporation.

3. The board of directors of Company duly adopted the
following resolutions on September 20, 1990:

RESOLVED, that this corporation
merge each of K.T. SNYDER COMPANY, INC., &
Texas corporation, DIPLOMATIC MARINE, INC., a
Texas corporation and SYNKO-FLEX PRODUCTS,
INC., a Texas corporation, each being a
wholly~-owned subsidiary of this corporation,
into this corporation and assume all of their
respective obligations pursuant to Section
1110 of the California Corporations Code and
Article 5.16 of the Texas Business
Corporations Act.

RESOLVED FURTHER, that the
president and saecratary of this corporation
are authorized, directed and ampovered on
behalf of this corperation and in its name to
execute and deliver any and all further .
instruments or documents, including but not
limited to Certificates of Ownership and
Articles of Merger, required to be executed
and delivered by or on behalf of this
corporation and to perform, or cause to be
performed, any and all acts required of this
corporation or to do, or cause to be done,
such other acts and things as such ofticers
may in their discretion deem necessary or
appropriate to carry out the purpose and
intent of these resolutions.

HENRYCO/S062/KMN001 . ARY TRADEMARK
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We further declare under penalty of perjury under the
laws of the State of California that the matters set forth in
this certificate are true and correct of our own knowledge.

Dated: September 20, 1990

Y

sident

ey Wahba, Secretary

HENRYCO/3062/10M001 .
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CERTIFICATE OF AMENDMENT AND RESTATEMENT
OF
ARTICLES OF INCORPORATION

Richard B. Gordinier and Jeffrey A. Wahba certify that:

1. They are the President and Secretary, respectively,
of Henry Company, a California corporation.

2. The Articles of Incorporation of the Corporation

are amended and restated to read as follows: %?

e oo ),

«nnauu¢Cdkmgs“'
ARTICLES QOF INCORPORATION
DEC28

OF 1993

MARGH FONG = “~~atarh of Stats
ONE: The name of this corporation is:

Henry Company

: The purpose of the corporation is to engage
in any lawful act or activity for which a corporation may be
organized under the General Corporation Law of California, other
than the banking business, the trust c¢ompany business or the
practice of a profession pormitted to be incorporated by the
California Corpurations Code.

THREE: The number of shares of stock which the

. Corporation is authorized to issue is 300,000 shares of Common
Stock, no par value (the "Common Stock"), and 10,000 shares of
Class A Common Stock, no par value {the "Class A Common Stock").
On all matters upon which shareholders are entitled or permitted
to vote, every holder of Common Stock shall be entitled to one
(1) vote for each share of ~ommon Stock standing in his name on
the transfer books of the Corporation and every holder of Class A
Common Stock shall be entitled to thirty-five (35) votes for each
share of Class A Common Stock standing in his name on the
transfer books of the Corporation. Except as otherwise may be
required by law, the holders of Common Stock and Class A Common
Stock shall vote together as a single class. Except as provided
in this Article, the Common Stock and the Class A Common Stock
shall have the same rights and privileges and shall rank equally,
share ratably and be identical in all respects as to all
matters."

[L119989.2)
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FOUR: The liability of the directors of the
Corporation for monetary damages shall be eliminated to the
fullest extent permissible under California law.

FIVE: The Corporation is authorized to indemnify
the directors and officers of the Corporation to the fullest

extent permissible under California law.

3. The amendment and restatement of the Articles of
fucorporation as herein set forth has been duly approved by the
Board of Directors.

4. The amendment and restatement of the Articles of
Incorporation as berein set forth has been duly approved by
shareholders holding 100% of the outstanding shares. The
corporation has only one class of shares and the number of
outstanding shares is 106, 000.

The undersigned have executed this Certificate of Amendment
and Restatement this 28th day of December, 1993.

L %,.MZM,,

z!ici’ra‘fé}. Gordinier, President

A. Wahba, Secretary

: The undersigned declare under penalty of perjury under
the laws of the State of California that each of them has read
the foregoing certificate and knows the contents thereof and that
the matters set forth in such certificate are true and correct of
gach of their own knowledge.

Dated: December 29, 1993

{L119%85.2)
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CERTIFICATE OF AMENDMENT “VQ 4 1997

OF . )
73% 2
ARTICLES OF INCORPORATION BILL JOMES, SacrEiafy of State

Richard B. Gordinier and Jeffrey A. Wahba certify that:

1. They are the President and Secretary, respectively,
of Henry Company, a California corporation.

2. Article Three of the Articles of Incorporation of
the Corporation is amended to read as follows:

"The number of shares of stock which the Corporation is
authorized to issue is One Million (1,000,000) shares of
Common Stock, no par value (the "Common Stock"), and Thirty
Thousand (30,000) shares of Class A Common Stock, no par
value (the "Class A Common Stock"). On all matters upon
which shareholders are entitled or permitted to vote, every
holder of Common Stock shall be entitled to one (1) vote for
each share of Common Stock standing in his name on the
transfer books of the Corporation and every holder of Class
A Common Stock shall be entitled to thirty-five (35) votes
for each share of Common Stock standing in his name on the
transfer books of the Corporation. Except as otherwise may
be required by law, the holders of Common Stock and Class A
Common Stock shall vote together as a single class. Except
as provided in this Article Three, the Common Stock and the
Class A Common Stock shall have the same rights and
privileges and shall rank equally, share ratably and be
identical in all respects as to all matters."

3. The amendment herein set forth has been duly
approved by the Board of Directors.

4. The amendment herein set forth has been duly
approved by the written consent of shareholders holding 100% of
the outstanding shares in accordance with Section 903 of the
California General Corporation Law. The total number of
outstanding shares of each class entitled to vote with respect to
the amendment was 194,000 shares of Common Stock and 6,000 shares
of Class A Common Stock. The number of shares of each class
voting in favor of the amendment equaled or exceeded the vote
required; the percentage vote required for each class entitled to
vote was 51%.

(61974211 TRADEMARK
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The undersigned have executed this Certificate of
Amendment this _2 day of November, 1997,

Righar& B/ Gordinier
President

The undersigned declare under penalty of perjury under
the laws of the State of California that each of them has read
the foregoing certificate and knows the contents thereof and that -
the matters set forth in such certificate are true and correct of
each of their own knowledge.

Dated: November £ -, 1997
Los Angeles, California

Riﬁharﬂ4§;Qbordinier
PrYesident

{‘Wﬂ'«‘.il
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CERTIFICATE OF AMENDMENT AND RESTATEMES: JFILED el
OF l"than: Ruts
ARTICLES OF INCORPORATION APR 2 1 1008

Richard B. Gordinier and Jeffrey A. Wahba certify that: W l%w

1. They are the President and Secretary, respectively, of Henry
Company, a California corporation.

2. The Articles of Incorporation of the Corporation are amended and
restated to read in their entirety as foliows:

ARTICLES OF INCORPORATION
OF
HENRY COMPANY
ONE: The name of this corporation is:
Henry Company

IWO: The purpose of the corporation is to engage in any lawful
act or activity for which a corporation may be organized under the General
Corporation Law of California, other than the banking business, the trust company
business or the practice of a profession permitted to be incorporated by the California
Corporations Code.

THREE: The number of shares of stock which the Corporation is
authorized to issue is One Million (1,000,000) shares of Common Stock, no par value
(the "Common Stock"), and Thirty Thousand (30,000) shares of Class A Common
Stock, no par value (the “Class A Common Stock"). The number of shares of
Preferred Stock which this Corporation is authorized to issue is 100,000 shares,
without par value.

The Preferred Stock may be issued from time to time in one or more
series. The rights, preferences, privileges and restrictions granted to and imposed
upon the first such series, designated Series A Convertible Preferred Stock, of which
the Corporation is to issue Twenty-Two Thousand Five Hundred {22,500) shares, are
serrs- TRADEMARK
REEL: 004044 FRAME: 0194



set forth below. The Board of Directors of the Corporation is expressly authorized to
provide for the issue of all or any of the remaining shares of Preferred Stock in one or
more series, and to fix the number of shares and to determine or alter for each such
series, such voting powers, full or limited, or no voting powers, and such
designations, preferences and relative, participating, optional or other rights and such
qualifications, limitations or restrictions thereof, as shall be stated and expressed in the
resolution or resolutions adopted by the Board of Directors providing for the issue of
such shares, and as may be permitted by the General Corporation Law of the State of
California. The Board of Directors is authorized to decrease the number of shares of
any series subsequent to the issuance of shares of that series, but not below the number
of shares of that series then outstanding. In case the number of shares of any series
shall be so decreased, the shares constituting such decrease shall resume the status they
had prior to the adoption of the resolution originally fixing the number of shares of
such series.

The relative rights, powers, preferences and restrictions granted to the
Common Stock, Class A Common Stock and Series A Convertible Preferred Stock
Classes is as follows:

COMMON STOCK

On all matters upon which shareholders are entitled or permitted to vote,
every holder of Common Stock shall be entitled to one (1) vote for each share of
Common Stock standing in his name on the transfer books of the Corporation and
every holder of Class A Common Stock shall be entitled to thirty-five (35) votes for
each share of Common Stock standing in his name on the transfer books of the
Corporation. Except as otherwise may be required by law, the holders of Common
Stock and Class A Common Stock shall vote together as a single class. Except as
provided in this Ariicle THREE, the Common Stock and the Class A Common Stock
shall have the same rights and privileges and shall rank equally, share ratably and be
identical in all respects as to all matters.

SERIES A CONVERTIBLE PREFERRED STOCK.

1.  Designation. The first series of Preferred Stock is designated the
Series A Convertible Preferred Stock and the number of shares of such series is
22,500. The Series A Convertible Preferred Stock shall, with respect to rights on
liquidation, winding up and dissolution, rank prior to the Corporation’s Common
Stock, Class A Common Stock and all other series or classes of the Corporation’s
equity securities now or hereafter authorized, issued or outstanding.

(456775.1) -2-
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2. Dividend Rights.

(@)  The holders of the Series A Convertible Preferred Stoca
shali be entitled to receive, on an as-converted basis, any dividends which are declared
on the Corporation’s Class A Common Stock or Common Stock, when, as and if
declared by the Board of Directors, out of the assets of the Corporation which are
legally available therefor.

(b)  Dividends shall not accrue or accumulate on any share of
Series A Preferred Stock, except to the extent they are declared but unpaid.
Accumulation of declared but unpaid dividends shall bear no interest.

3. Voting Rights. The holder of each share of Series A Convertible
Preferred Stock shall have the right to one vote for each share of Common Stock into
which such share of Series A Convertible Preferred Stock could be converted at the
record date for determination of the shareholders entitled to vote on any matters, or, if
no such record date is established, at the date such vote is taken or any written consent
of shareholders is solicited (with any fractional share determined on an aggregate
conversion basis being rounded to the nearest whole share), and with respect to such
vote, such holder shall have full voting rights and powers equal to the voting rights
and powers of the holders of Common Stock, and shall be entitled to notice of any
shareholders’ meeting in accordance with the bylaws of the Corporation, and shall be
entitled to vote, together with holders of Common Stock, with respect to any question
upon which holders of Common Stock have the right to vote.

Without the consent of a majority of the outstanding shares of the Series
A Convertible Preferred Stock (so long as any such shares are outstanding), the
Corporation shall not effect any amendment, repeal or alteration of the Corporation’s
Articles of Incorporation (or any provision thereof) which would adversely affect any
of the specific rights, powers or privileges of the Series A Convertible Preferred Stock
set forth herein.

4.  Conversion Rights. The holders of the Serics A Convertible
Preferred Stock shall have conversion rights as follows (the “Conversion Rights"):

(@)  Right to Convert. Each share of Series A Convertible
Preferred Stock shall be convertible, at the option of the holder thereof, without
payment of additional consideration, at any time after the date of issuance of such
share, at the office of the Corporation or any transfer agent for such stock, into fully-
paid and nonassessable shares of Common Stock.

1S6775.1) 3.
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(b)  Conversion Price. The Series A Convertible Preferred
Stock shall be convertible into the number of shares of Common Stock which result
from dividing the Conversion Price (as hereinafter defined) in effect at the time of
conversion into $1.00. The price at which shares of Common Stock shall be
deliverable upon conversion of Series A Convertible Preferred Stock (the “Conversion
Price”) shall initially be $1.00 per share of Common Stock. Such initial Conversion
Price shall be subject to adjustment as hereinafter provided.

(c)  Automatic Conversion. Each share of Series A Convertible
Preferred Stock shall automatically be converted into shares of Common Stock at the
then effective Conversion Pric2, in the event of the closing of a firm commitment
underwritten public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended, covering the offer and sale of any equity securities
of the Corporation (whether for the account of the Corporation or for the account of
one or more shareholders of the Corporation) having aggregate proceeds (prior to
expenses for underwriters discount or other expenses) to the Corporation and/or selling
shareholders in excess of Ten Million Dollars ($10,000,000). ‘

Upor the occurrence of an automatic conversion, the outstanding
shares of Series A Convertibie Preferred Stock shall be converted automatically
without further action by the holders of said shares and whether or not the certificates
representing said shares are surrendered to the Corporation or its transfer agent;
provided, however, the Corporation shall not be obligated to issue certificates
evidencing the shares of Common Stock unless certificates evidencing the Series A
Convertible Preferred Stock are either delivered to the Corporation or any transfer
agent as hereinafter provided, or the holder notifies the Corporation that said certificate
or certificates have been los, si..ien or destroyed and executes an agreement
satisfactory to the Corporei:on, iniemnifying the Corporation against any loss
incurred by it in connection therewith. In the event of an underwritten public offering,
the person(s) entitled to receive the Comu.. n Stock issuable upon conversion of the
Series A Convertible Preferred Stock shall not be deemed to have converted such stock
until immediately prior to the closing of such sale of equity securities (the “Offering
Conversion Date”).

(d)  Mechanics of Voluntary Conversion. Before any holder of
the Series A Convertible Preferred Stock shall be entitled to convert the same into full
shares of Common Stock, he shall surrender the certificate or certificates therefore,
duly endorsed, at the office of the Corporation or of any transfer agent for such stock,
and shall give written notice to the Corporation at such office that he elects to convert
the same. The Corporation shall, as soon as practicable thereafter, issue and deliver to
such holder, at such office and in his name as shown on such surrendered certificate or
certificates, a certificate or certificates for the number of shares of Common Stock into

14567751 -4-
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which s°ch converted shares of stock were convertible on the Conversion Date (as
hereinafier defined). Such conversion shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the shares of the Series
A Convertible Preferred Stock (the “Conversion Date”). The person or persons
entitled to receive the shares of Common Stock issuable upon such conversion shall be
treated for all purpeses as the record holder or holders of such shares of Common
Stock as of the Conversion Date.

(&)  Fractional Shares. No fractional shares of Common Stock
or scrip shall be issued upon ccenversion of shares of Series A Convertible Preferred
Stock. If more than one share of Series A Convertible Preferred Stock shall be
surrendered for conversion at any one time by the same holder, the number of full
shares of Common Stock issuable upon conversion thereef shall be computed on the
basis of the aggregate number of shares of Series A Convertible Preferred Stock so
surrendered. Instead of any fractional shares of Common Stock which would
otherwise be issuable upon conversion of any shares of Series A Convertible Preferred
Stock, the Corporation shall pay a cash adjustment in respect of such fractional interest
in an amount equal to the fair market value of such fraction as of the date of
Conversion (as determined in good faith by the Board of Directors).

()] Conversion Price Adjustments. The Conversion Price shall
be subject to adjustment from time to time as follows:

(i) Stock Dividends, Subdivisions, Reclassificasions or
Combinations. if the Corporation shall (i) declare a dividend or make a distribution on
its Common Stocks in shares of its Common Stock, (ii) subdivide or reclassify the
outstanding shares of Common Stock into a greater number of shares, or (iii) combine
or reclassify the outstanding Common Stock into a smalier number of shares, the
Conversion Price in effect at the time of the record date for such dividend or
distribution or the effective date of such subdivision, combination or reclassification
shall be proportionately adjusted so that the holder of any shares of Series A
Convertible Preferred Stock surrendered for conversion after such date shall be entitled
to receive the number of shares of Common Stock which he would have owned or
been entitled to receive had such Series A Convertible Preferred Stock been converted
immediately prior to such date. Successive adjustments in the Conversion Price shall
be made whenever any event specified above shall occur.

(i) Consolidation, Merger, Sale, Lease or Conveyance.
In case of zny consolidation 'vith or merger of the Corporation with or into another
corporation, or in case of any sale, lease or conveyance to another corporation of the
assets of the Corporation as an entirety or substantially as an entirety, each share of
Series A Convertible Preferred Stock shall after the date of such consolidation,
v
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merger, sale, lease or conveyance be convertible into the number of shares of steck or
other securities or property (including cash) to which the Common Stock issuable (at
the time of such consolidation, merger, sale, lease or conveyance) upon conversion of
such share of Series A Convertible Preferred Stock would have been entitled upon
such consolidation, merger, sale, lease or conveyance; and in any such case, if
necessary, the provisions set forth herein with respect to the rights and interests
thereafter of the holders of the shares of Series A Convertible Preferred Stock shall be
appropriately adjusted so as to be applicable, as nearly as may reasonably be, to any
shares of stock or other securities or property thereafter deliverable on the conversion
of the shares of Series A Convertible Preferred Stock.

(ili) Rounding of Calculaiions; Minimum Adjustment. All
calculations under this subparagraph (f) shall be made to the nearest cent or to the
nearest one hundredth (1/100th) of a share, as the case may be. Any provision of this
subparagraph (f) to the contrary notwithstanding, no adjustment in the Conversion
Price shall be made if the amount of such adjustment would be less than $0.05, but any
such amount shall be carried forward and an adjustment with respect thereto shall be
made at the time of and together with any subsequent adjustment which, together with
such amount and any other amount or amounts so carried forward, shall aggregate
$0.05 or more.

(g)  Staiement Regarding Adjustments. Whenever the
Conversion Price shall be adjusted as provided in subparagraph 4(f), the Corporation
shall forthwith file, at the office of any transfer agent for the Series A Convertible
Preferred Stock and ai the principal office of the Corporation, a statement showing in
detail the facts requiring such adjustment and the Conversion Price that shall be in
effect after such adjustment, and the Corporation shall also cause a copy of such
statement to be sent by mail, first class postage prepaid, to each holder of shares of
Series A Convertible Preferred Stock at its address appearing on the Corporation’s
records. Each such statement shall be signed by the Corporation’s independent public
accountants, if applicaole. Where appropriate, such copy may be given in advance and
may be included as part of a notice required to be mailed under the provisions of
subparagraph 4(h).

(h)  Notice to Holders. In the event the Corporation shail
propose to take any action of the type described in clause (f) which would result in an
adjustment in the Conversion Price), the Corporation shall give notice to each holder
of shares of Series A Convertible Preferred Stock, in the manner set forth in
subparagraph 4(g), which notice shall specify the record datz, if any, with respect to
any such action and the approximate date on which such aciion is to take place. Such
notice shall also set forth such facts with respect thereto as shall be reasonably
necessary to indicate the effect of such action (to the extent such effect may be known
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at the date of such notice) on the Conversion Price and the number, kind or class of
shares or other securities or property which shall be deliverable upon conversion of
shares of Series A Convertible Preferred Stock. In the case of any action which would
require the fixing of a record date, such notice shall be given at least ten (10) days
prior to the date so fixed, and in case of all other action, such notice shall be given at
least fifteen (15) days prior to the taking of such proposed action. Failure to give such
notice, or any defect therein, shall not affect the legality or validity of any such action.

6] Treasury Stock. For the purposes of this paragraph 4, the
sale or other disposition of Common Stock theretofore held in the Corporation’s
treasury shall be deemed to be an issuance thereof.

)] Costs. The Corporation shall pay all documentary, stamp,
transfer or other transactional taxes attributable to the issuance or delivery of shares of
Common Stock upon conversion of any shares of Series A Convertible Preferred
Stock; provided that the Corporation shall not be required to pay any taxes which may
be payable in respect of any transfer involved in the issuance or delivery of any
certificate for such shares in a name other than that of the holder of the shares of Series
A Convertible Preferred Stock in respect of which such shares are being issued.

(k)  Reservation of Shares. The Corporation shall reserve at all
times so long as any shares of Series A Convertible Preferred Stock remain
outstanding, free from preemptive rights, out of its treasury stock (if applicabie) or its
authorized but unissued shares of Common Stock, or both, solely for the purpose of
effecting the conversion of the shares of Series A Convertible Preferred Stock,
sufficient shares of Common Stock to provide for the conversion of all outstanding
shares of Series A Convertible Preferred Stock.

()  Approvals. If any shares of Common Stock to be reserved
for the purpose of conversion of shares of Series A Convertible Preferred Stock
require registration with or approval of any governmental authority under any federal
or state law before such shares may be validly issued or delivered upon conversion,
then the Corporation will in good faith and as expeditiously as possible endeavor to
secure such registration or approval, as the case may be. If, and so long as, any
Common Stock into which the shares of Series A Convertible Preferred Stock are then
convertible is listed on any national securities exchange, the Corporation will, if
permitted by the rules of such exchange, list and keep listed on such exchange, upon
official notice of issuance, all shares of such Common Stock issuable upon conversion.

(m)  Valid Issuance. All shares of Common Stock which may be
issued upon conversion of the shares of Series A Convertible Preferred Stock will
upon issuance by the Corporation be duly and validly issued, fully paid and
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nonassessable and free from all taxes, liens and charges with respect to the issuance
thereof, and the Corporation shall take no action which will cause a contrary result
(including without limitation, any action which would cause the Conversion Price to be
less than the par value, if any, of the Common Stock).

5.  Preference on Liquidation.

(a) In the event of any liquidation, dissolution, involuntary or
voluntary corporate reorganization under the federal bankruptcy laws or similar state
laws, or winding up of the Corporation, the holders of shares of the Series A
Convertible Preferred Stock then outstanding shall be entitled to be paid out of the
assets and surplus funds of the Corporation available for distribution to its
shareholders, and before any payment shall be made to the holders of any shares of
Common Stock, an amount equal to $63.955 per share (or an aggregate of One Miilion
Four Hundred Thirty-nine Thousand ($1,439,000) with respect to Twenty-two -
Thousand Five Hundred (22,500) shares) plus any declared and unpaid dividends
thereon to the date fixed for distribution. If upon any such liquidation, dissolution,
bankruptcy or winding up of the Corporation the assets and surplus funds of the
Corporation available for distribution to its shareholders shall be insufficient to pay the
holders of the Series A Convertible Preferred Stock the full amounts to which they are
entitled, the holders of the Series A Convertible Preferred Stock shall share ratably in
the distribution of such assets and surplus funds in proportion to the full preferential
amounts to which each such holder is otherwise entitled.

(b) In the event payments provided for in subparagraph (a)
above shall have been made, the holders of the Common Stock shall be entitled to
share pro rata in all remaining assets and surplus funds of the Corporation available
for distribution to its shareholders; provided, however, that in the event of a voluntary
corporate reorganization under the federal bankruptcy law or similar state laws or a
voluntary winding up, the holders of the Preferred Stock and the Common Stock shall
be entitled to share pro rata on a per share basis (treating each share of Preferred
Stock as if converted into Common Stock) in all remaining assets and surplus funds of
the Corporation available for distribution to its shareholders.

(¢)  The merger or consolidation of the Corporation into or with
another corporation or other entity or any other corporate reorganization in which the
Corporation shall not be the continuing or surviving entity of such consolidation,
merger or reorganization, the sale of all or substantially all the assets of the
Corporation, or a transaction or series of related transactions by the Corporation in
which in excess of fifty percent (50%) of the Corporation’s voting power is
transferred, shall not be deemed to be a liquidation, dissolution or winding up of the
Corporation.
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FQUR: The liability of the directors of the Corporation for
monetary damages shail be eliminated to the fullest extent permissible under California
law.

CIVE: The Corporation is authorized to indemnify the directors
and officers of the Corporation to the fullest extent permissible under California law.

SIX: The amendment and restatement of the Articles of
Incorporation as herein set forth has been duly approved by the Board of Directors.

The amendment and restatement herein set forth herein have been duly
approved by the required vote of shareholders in accordance with Section 903 of the
California General Corporation Law. The total number of outstanding shares of each
class entitled to vote with respect to the amendment was One Hundred Ninety-four
Thousand (194,000) shares of Common Stock and Six Thousand (6,000) shares of
Class A Common Stock. The number of shares of each class voting in favor of the
amendment equal or exceeded the vote required; the percentage vote required for each
class entitled to vote was more than fifty percent (50%).
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The undersigned declare under penalty of perjury under the laws of the
State of California that the matters set have executed this Certificate of Amendment

and Restatement this 21st day of April, 1998.
/4 )/ " .
N Do,

R/ff:ha}’a-l}.)(iordinier, President

[d)" ahba Secreta Y

The undersigned declare under penalty of perjury under the laws of the
State of California that each of them has read the foregoing certificate and knows the
contents thereof and that the matters set forth in such certificate are true and correct of

each of their own knowledge.

Dated: April 21, 1998

X/?@ {LLM 2.

B’n{chariB/ Gordinier, President
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of the Sate of Califecnls

/oo rs & Suu APR 2 1 1998
AGREEMENT AND PLAN OF MERGER _@ ,,Z?

T JONES, Seefesdiy o1

This Agreement and Plan of Merger (this “Agreement”) is entered into as of the
15th day of April, 1998, by and between Henry Company, a California corporation ("Henry") and
Warner Development Company of Texas, a Texas corporation ("Warner Development").

A. Constituent Corporations. The names of the corporations proposing
to merge are Henry Company and Warner Development Company of Texas. Henry Company will
be the surviving corporation.

B. Merger. On the Effective Date (as defined below), Warner
Development shall be merged into Henry Company, Henry Company shall be the surviving
corporation, and the separate corporate existence of Warner Development shall cease (the
"Merger"). The foilowing terms and conditions shall apply as a result of the merger:

1. Henry Company shall be vested to all real estate and other
property currently owned by Warner Development;

2. Henry Company will be obligated for the payment of the fair
value of any shares held by a shareholder of Warner Development who has
complied with the requirements of Article 5.12 of the Texas Business Corporation
Act for the recovery of the fair value of his shares; and

3. All other liabilities and obligations of Warner Development
shall be allocated to, and assumed by, Henry Company. Henry Company will be
responsible for the payment of all fees and franchise taxes of Warner Development
and Henry will be obligated to pay such fees and franchise taxes if the same are not
timely paid.

Developmeni. On the Effective Date, each outstanding share of capital stock of Warner
Development shall be cancelled and no shares of Henry Company shall be issued or exchanged
therefor.

D. [Intentionally Omisted)

(443671.2] TRADEMARK
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Dated: April 15, 1998

(443671.21

Effective Date. The effect of the merger and the effective date of the
merger are as prescribed by law,

HENRY COMPANY

fe¢ /President, Chief Financial Officer

al 8ecretary

WARNER DEVELOPMENT
COMPANY OF TEXAS

-,

g /!

14

A. Wahba

J .
VY / esident, Chief Financial Officer

m*’Scc retary

o
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CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Richard B. Gordinier and Jeffrey A. Wahba certify that:

1. They are the President and Secretary, respectively, of Henry Company, a
California corporation (the “Corporation”).

2. The Agreement and Plan of Merger in the form attached was entitled to be
and was duly approved by the Corporation’s board of directors alone under the provisions of
Section 1201 of the California General Corporation Law.

The undersigned further declare under penalty of perjury under the laws of the
State of California that the matters set forth in such certificate are true and correct of each of their
own knowledge. :

Dated: April 15, 1998
Los Angeles, California

?

/.//'1/‘. . | /‘;,v- | .

/")\_{.ﬁ (1,/ /0 [< ) “)Q 7 n;"[c' . c;,n\
ichard B. Gordiniér )

/President

Jeffrey A. Wahba
Secretary

£66218.1
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CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Richard B. Gord:nier and Jeffrey A. Wahba certify that:

1. They are the President and Secretary, respectively, of Henry Company, a
California corporation (the “Corporation”).

2. The Agreement and Plan of Merger in the form attached was entitled to be
and was duly approved by the Corporation’s board of directors alone under the provisions of
Scction 1201 of the California General Corporation Law.

The undersigned further declare under penalty of perjury under the laws of the
Gtate of California that the matters set forth in such certificate are true and correct of each of their
own knowledge.

Dated: April 15, 1998
L.os Angeles, California

Richard B. Gordinier
President

446218.1%
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CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Richard B. Gordinier and Jeffrey A. Wahba certify that:

1. They are the President and Secretary, respectively, of Warner
Development Company of Texas, a Texas corporation (the “Corporation”).

2. The Agreement and Plan of Merger in the form attached was duly
approved by the board of directors and shareholders of the Corporation.

3. The shareholder approval was by the holders of 100% of the outstanding
shares of the Corporation. The total number of outstanding shares of each class entitled to vote
on the merger were 194 shares of Common Stock and 6 shares of Class A Common Stock. The
number of shares of each class voting in favor of the merger exceeded the vote required; a two
thirds (2/3) percentage vote was required for each class.

The undersigned further declare under penalty of perjury under the laws of the
State of California that the matters set forth in such certificate are true and correct of each of their
own knowledge.

Dated: April 15, 1998
Los Angeles, California
1
- 7

;o

AL /\ TRt /7&‘%? ?[Zc.: Lk
7

e —F -
/l(x'chard B. Gordinier
* President
Jeffrey A. Wahba
Secretary
446218.1
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CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER

Richard B. Gordinier and Jeffrey A. Wahba certify that:

1. They are the President and Secretary, respectively, of Warner
Development Company of Texas, a Texas corporation (the “Corporation”).

2. The Agreement and Plan of Merger in the form attached was duly
approved by the board of directors and shareholders of the Corporation.

3. The shareholder approval was by the holders of 100% of the outstanding
shares of the Corporation. The total number of outstanding shares of each class entitled to vote
on the merger were 194 shares of Common Stock and 6 shares of Class A Common Stock. The
number of shares of each class voting in favor of the merger exceeded the vote required; a two
thirds (2/3) percentage vote was required for each class.

The undersigned further declare under penalty of perjury under the laws of the
State of California that the matters set forth in such certificate are true and correct of each of their

own knowledge.

Dated: April 15, 1998
Los Angeles, California

Richard B. Gordinier
President

= Jeffey|A. Wahba
SN t ry
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/OO IES SRy of tha State of California
CERTIFICATE OF OWNERSHIP OEC 31 1998
Richard B. Gordinier and Jeffrey A. Wahba certify that: RULL JONES, Se

1. They are the President and Secretary, respectively, of{Henry Companyy
a California corporation (the “Corporation”).

2. The Corporation owns 100 percent of the outstanding shares of Monsey
Products Co., a Pen::sylvania corporation.

3. The board of directors of the Corporation duly adopted and approved the
Agreement and Plan of Merger attached hereto as Exhibit A pursuant to the following
resolution:

'RESOLVED, that this Corporation merge Monsey Products Co., its
wholly-owned subsidiary corporation into itself and assume all its
obligations pursuant to Section 1110 of the California Corporations
Code.

The undersigned further declare under penalty of perjury under the iaws of the State of
California that the matters set forth in this certificate are true and correct of each of their own
knowledge.

Dated: December 18, 1998
Huntington Park, California

”\/’J(/?M&uw

_R-z‘charﬂ(ﬁ  Gordinier

e
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”) is entered into as of ghe
18th day of December, 1998, by and between Henry Company, a California corporation (‘Hesury
Co.”) and Monsey Products Co., a Pennsylvania corporation (“Monsey Co.”).

names and places of mcorporatlon of the constltuent corporatlons are Henry Company 2
California corporation and Mcasey Products Co., a Pennsylvania corporation. Henry Compzany
will be the surviving corporation.

B.  Terms and Conditions of the Merger.
1. On the Effective Date (as defined below), Monsey Co. skaall

be merged into Henry Co., Henry Co. shall be the surviving corporation, and the separ-ate
corporate existence of Monsey Co. shall cease (the "Merger"); and

2. Henry Co. assumes all of the rights and obligations of
Monsey Co., as provided by law.

Corporation. On the Effectlve Date all outstandmg shares ot‘ common stock of Monsey Co. sthall
be cancelled and no shares of Henry Co. shall be issued or exchanged therefor. The outstaincBing
shares of Henry Co. shall remain outstanding and are not affected by the Merger.

Business Entity. No amendments are to be madc to theArtxcles of lncorporatxon of Henry Cc; as
a result of the Merger.

E. Additional Documents. Monsey Co. shall from time to time, 25 and
when requested by Henry Co., execute and deliver all such documents and instruments necesssary
or desirable to evidence or carry out the Merger.

F. Effective Date. The effective date of the Merger shall be as prov&ded
by law.

(312406.23 TRADEMARK
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Dated: Deceinber 13, 1998
MONSEY PRODUCTS OF ARIZONA LLC

By: MONSEY PRODUCTS CO.
Its Designated Manager

By: /@2&&‘” Ly
Richifd B. Gordinier

Its: President

MONSEY PRODUCTS CO.

/7 ’ 9"~ . |
2 onder s

Ricl)érd “Gordinier
President

U

ahba

1512074, 1] 2
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CERTIFICATE OF OWNERSHIP In the Office of the Secretary of State
of thg State of California
OF
DEG 2 6 2000
GRUNDY INDUSTRIES INC,
an Illinois corporation g ‘:@m@
BILL JONES, S of
INTO fary of State

HENRY COMPANY
a California corporation

Pursuant to the provisions of the General Corporation Law of the State of California,
the undersigned officers of the domestic parent corporation hereinafter named do hereby
certify as follows:

L. The name of the parent corporation, which is a business corporation of the State
of California, and which is to be the surviving corporation under the merger herein certified, is
Henry Company (“Henry Company™).

2, The name of the subsidiary corporation, which is a business corporation of the
State of Iilinois, and which is to be the disappearing corporation under the merger herein
certified, is Grundy Industries Inc. (“Grundy Industries™).

3. Henry Company owns 100% of the outstanding shares of Grundy Industries.

4, The following is a copy of the resolution to merge Grundy Industries into Henry
Company as adopted and approved by the Board of Directors of Henry Company:

“NOW, THEREFORE, BE IT RESOLVED THAT: The Plan of Merger, the
Certificate of Ownership, and the Articles of Merger attached hereto as Exhibit A, are hereby
approved and the officers of Henry Company are authorized and directed to execute such
documents, and

RESOLVED FURTHER: Henry Company, which is a business corporation of the
State of California and is the owner of all of the outstanding shares of Grundy Industries, which
is a business corporation of the State of Illinois, does hereby merge Grundy Industries into
Henry Company pursuant to the provision of the Business Corporation Act of 1983 of the State
of Illinois and pursuant to the provisions of the General Corporation Law of the State of
California and does hereby assume all of the liabilities of Grundy Industries;

RESOLVED FURTHER: Grundy Industries shall be the disappearing corporation
upon the effective date of the merger herein provided for pursuant to the provisions of the
Business Corporation Act of 1983 of the State of Illinois, and Henry Company shall continue its
existence as the surviving corporation pursuant to the provisions of the General Corporation Law
[698032.1]
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of the State of California;

RESOLVED FURTHER: The issued shares of Grundy Industries shall not be
converted in any manner, nor shall any cash or other consideration be paid or delivered
therefore, inasmuch as Henry Company is the owner of all outstanding shares of Grundy
Industries, but each said share which is issued as of the complete effective date of the merger
shall be surrendered and extinguished;

RESOLVED FURTHER: The Board of Directors and the proper officers of
Henry Company are hereby authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file, and/or record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carry out or put into
effect any of the provisions of the merger herein provided for.”

We further declare under penalty of perjury under the laws of the State of California
that the matters set forth in this certificate are true and correct of our own knowledge.

Date: December 235 2000 *

Richard/ B. m;dent

. Wwahba, Secretary

[698032.1]
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FILED
in the office of the Secretary of State
of the State of California
[04015¢ Sy, APROGUG W
CERTIFICATE OF OWNERSHIP
OF
HEN Holding IIT Corporation,
a California corporation
INTO
\Benry Company/
a California corporation ~

To the Secretary of State
State of California

Pursuant to the provisions of the General Corporation Law of the State of California, the
undersigned officers of the domestic parent corporation hereinafter named do hereby
certify as follows:

L The name of the parent corporation, which is a business corporation of the
State of California, and which is to be the disappearing corporation under the merger herein
certified, is HEN Holding III Corporation (“Parent”).

2. The nsme of the subsidiary corporation, which is a business corporation of the
State of California, and which is to be the surviving corporetion under the merger herein
certified, is Henry Company (“Subsidiary™).

3. Parent owns 100% of the ouistanding shares of Subsidiary.

4, The merger of Parent into Subsidiary has been spproved by the Board of
Directors of the Subsidiary, pursuant to the provisions of the General Corporstion Law of
the State of California, by the adoption and approval of resolutions on April 5, 2005.

5.  The following is a copy of the resolution to merge Parent into Subsidisry as
adopted and spproved by the Board of Directors of Parent on April 5, 2005.

. ‘WWtu
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RESOLVED, that HEN Holding I Corporation, which is a
business corporation of the State of California (the “Disappearing
Corporation™) and is the owner of all of the outstanding shares of
Henry Company, which is a business corporation of the State of
California (the “Subsidiary”), does hereby merge irio the Subsidiary
pursuant to the provisions of the General Corporation Law of the State
of California and the Subsidiary does herzby assume all of the
liabilities of the Disappearing Corporation;

FURTHER RESOLVED, that the Disappearing Corporation
shall be the disappearing corporation upon the effective date of the
merger herein provided for pursuant to the provisions of the General
Corporation Law of the State of California, and the Subsidiary shall
continue its existence as the surviving corporation pursuant to the
provisions of the General Corporation Law of the State of California;

FURTHER RESOLVED, that at the effective date of the
merger, each of the shares of the outstanding common stock, par

value $0.01 per share of Disappearing Corporation shall be converted
into one share of voting common stock of Subsidiary; and

FURTHER RESOLVED, that the Board of Directors and the
proper officers of Disappearing Corporation are hereby authorized,
empowered and directed to do any and all acts and things, and to
make, execute, deliver, file, and/or record any and all instruments,
papers and documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the provisiuns of the
merger herein provided for.

fayO3\cyriege\S74414.4
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On the date set forth below, each of the undersigned does hereby declare under
ihe penalty of perjury under the laws of the State of California that he or she signed the
foregoing certificate in the official capacity set forth beneath his or her signature, and that
the statements set forth in said certificate are true of his or her own kn?rledgc.

-~

Signed on April 6, 2005

B}f»msr 7. SMuTH

r
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