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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

HAPPEL MARINE, INC., a Florida corporation, 443153

INTO

UNIROYAL HPP HOLDINGS, INC., a Delaware corporation not qualified in
Florida.

File date: August 6, 1999
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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HAPPEL MARINE, INC. Gl
(a Florida corporation) 04
INTO
UNIROYAL HPP HOLDINGS, INC.
(a Delaware corporation)
It is hereby certified that:
1. Uniroyal HPP Holdings, Inc. (the "Corporation”) is a business

corporation of the State of Delaware.

2. The Corporation is the owner of 490.94 shares of capital stock,
constituting all the outstanding shares of Happel Marine, Inc., a business
corporation of the State of Florida (the "Subsidiary"), which has authorized capital
stock consisting of 7,500 shares of Common Stock, $1.00 par value per share.

3. The Corporation hereby merges the Subsidiary into the Corporation,
effective September 1, 1999,

4. The following is a copy of the resolutions adopted as of August 3,
1999, by the Board of Directors of the Corporation tc merge the Subsidiary into the
Corporation:

RESOLVED, that Happel Marine, Inc., a Florida corporation (the
"Subsidiary") and a wholly-owned subsidiary of the Corporation, a Delaware
corporation (the "Corporation”), merge with and into the Corporation (the
"Merger") and that such merger be and hereby is approved; and be it

FURTHER RESOLVED, that the Corporation assume all of the
obligations of the Subsidiary; and be it

FURTHER RESOLVED, that the terms and conditions of the Merger are
as follows:

(a) The separate existence of the Subsidiary shall cease and
the Corporation shall continue unaffected and unimpaired by the
Merger, with all of its purposes, objects, rights, privileges, powers and
franchises, as the surviving corporation (the "Surviving Corporation”};

(b} The Certificate of Incorporation and By-laws of the
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- Corporation, as in effect immediately prior to the Merger, shall be the
Certificate of Incorporation and By-laws of the Surviving Corporation
and shall continue in full force and effect until further amended and
restated in the manner prescribed by the provisions of the General
Corporation Law of the State of Delaware;

(c) The directors and officers of the Corporation immediately
prior to the time of the Merger shall be the directors and officers of the
Surviving Corporation and shall hold such positions as provided in the
By-laws of the Surviving Corporation; and

{(d) The issued shares of Common Stock of the Subsidiary
shall be surrendered and extinguished, and the issued shares of
Common Stock of the Corporation shall continue to represent one
issued share of Common Stock of the Surviving Corporation; and be it

FURTHER RESOLVED, that the Corporation shall cause to be executed,
acknowledged, filed and/or recorded the documents prescribed by the laws
of the States of Delaware and Florida and by the laws of any other
appropriate jurisdiction and shall cause to be performed any other necessary
acts in such jurisdictions to effect the Merger; and be it

FURTHER RESOLVED, that the appropriate officers of the Corporation
be, and each of them hereby is, authorized, empowered and directed, in the
name and on behalf of the Corporation, to take such additional action and to
execute and deliver such additional agreements, documents and instruments
as each may deem necessary or appropriate to implement the provisions of
the foregoing resolutions, the authority for the taking of such action and the
execution and delivery of such agreements, documents and instruments to
be conclusively evidenced thereby; and be it

FURTHER RESOLVED, that the appropriate officers of the Corporation
be, and each of them hereby is, authorized, empowered and directed, in the
name and on behalf of the Corporation, to take such additional action and to
execute and deliver such additional agreements, documents and instruments
as each may deem necessary or appropriate to implement the provisions of
the foregoing resolution, the authority for the taking of such action and the
execution and delivery of such agreements, documents and instruments to
be conclusively evidenced thereby.

5. It is agreed that, upon and after the issuance of a certificate of merger,
consolidation or exchange by the Secretary of State of Florida:

(a) Shareholders of the Subsidiary who, except for the applicability

of Florida Statutes Section 607.1104, would be entitled to vote and who
dissent from the merger pursuant to Florida Statutes Section 607.1320, may
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be entitled, if they comply with the provisions of the Florida Business
Corporation Act regarding the rights of dissenting sharehoiders, to be paid
the fair value for their shares. Each of the Surviving Corporation and the
Subsidiary may be served with process in the State of Florida in any
proceeding for the enforcement of the rights of any dissenting shareholder of
the Subsidiary against the Surviving Corporation;

(b) the Secretary of State of the State of Florida shall be and
hereby is irrevocably appointed as the agent of the surviving, new or
acquiring corporation to accept service of process in any such proceedings;
and

{c) the surviving, new or acquiring corporation will promptly pay to
the dissenting shareholders of any corporation organized under the laws of
the State of Florida which is a party to the merger, consolidation or exchange
the amount, if any, to which they shal! be entitled under Florida Statutes
Section 607.1302. _

6. Approvals of stockholders of the Corporation and shareholders of the

Subsidiary are not required.

The undersigned corporation has caused this Certificate of Ownership and

Merger to be signed on this fourth day of August, 1999, by its authorized officers,
each of whom affirms, under penalties of perjury, that the facts stated herein are

true.

UNIROYAL HPP HOLDINGS, INC.

By: Tﬁ;\?f\J 24&\ 01\
Ge&n}eJ i@ae‘. Jr.
Vice President

Attest:

Y e

Oliver

Secretary

J. Ja[(ney/
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