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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 26th day of June, 1998 pursuant to Section 251 of
the General Corporation Law of the State of Delaware, among SPL WorldGroup (USA), Iuc, a
Delaware corporation, SPL WorldGroup Consulting, Inc., a Delawarc corporation, SPL WorldGroup
industry Solutions, Inc., a Delaware corporation, and CPL WorldGroup, Inc. a Delaware Corporation
(the “Surviving Corporation”™) ( SPL. WorldGroup (USA), Inc., SPL. WorldGroup Consulting, Inc.,
and SPL WorldGroup Industry Sqlutions, Inc. are referred 10 individually as a “Merged Corporation”
and, collectively, as thc “Merged Corporations™).

WHEREAS, CPL WorldGroup, Inc., SPL. WorldGroup Consulting, Inc., and SPL

WorldGroup Industry Solutions, lnc., are wholly-owned.subsidiaries of SPL. WorldGroup (USA),
fnc.,

K »

WHEREAS, SPL WorldGroup (USA), Inc. is a wholly-owned subsidiary of SPL
WorldGroup B.V ;

WHEREAS, the Merged Corporations and the Surviving Corporation desire 1o merge into a
single corporation, such that the Surviving Corporation is a wholly-owned subsidiary of SPL
WorldGroup B.V. with the name “SPL WorldGroup, Inc.;” and

WHEREAS, the registered office of each of the Surviviag Corporation and the Merged
Corporations in the State of Delaware is >cated c/o Corporation Trust Center, 1209 Orange Street,

Wilmington, Delawarc, and the name of the registered agent at such address is The Corporation
Trust Company.

NOW, THEREFORE, the constituent corporations, parties to this Agreement, in
considerati:n of the mutual covenants, agreements und provisions hercinafter contained, do hercby

preseribe the tenns and conditions of said merger and mude ol carrying the samc into effect as
follows:

FIRST: The Surviving Corporation hereby merges itsclf intw cach of the Mecrging

Corporations and each of the Merging Corporations hercby merges itsclf into the Surviving
Corporation, which shall be the surviving corporation.

SECOND: The Certificate of Incorporation of the Surviving Corporation as amended to datc
and as in effect on the date of merger provided for in this Agreement, is amended as follows:

Article “FIRST” is amended to statc as follows: “The name ol the corporation is SPL

WorldGroup, Inc. (the “Corporation™).”

THIRD: The manner of converting the outsianding shares of the capital stock of each of the

Merged Corpuorations into the shares or other sccurities of the Surviving Corporation shall be as
follows:

(a) The shares of the Merged Corporations shall not be converted into shares of the
Surviving Corporation, but shall be canceled; all shares of the Surviving Corporation held in the
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name of SPL WorldGroup (USA), Inc., and all rights in respect thereof shall forthwith be changed
and converied into a total of 100 shares of common stock of the Surviving Corporation held in the
name of SPL WorldGroup B.V., which shall constituie 100% of the issued and outstanding shares of
the Surviving Corporation;

{¢) Aftler the effective date of this merger, cach holder of an outsianding certificate
representing shares of common stock of Merged Corporations shall surrender the same to the
Surviving Corporation and each such holder shall be entitled upon such surrender to receive the
number of shares of cammon stock of the Surviving Corporation, if any, on the basis provided
hercin. Until so surrendered, the vutstanding shares of the Merged Corporations 10 be converted into
the stock of the Surviving Corpuration as provided herein, may be treated by the Surviving
Corporation for all corporate purposcs as cvidencing the ownership of shares of the Surviving
Corporation as though said surrender and exchange had wken place. Afier the effective date of this
Agreecment, each registered owner of any uncertificated shares of commpn stock of the Merged
Corporations shall have said shares canceled and said registered owner shall be entitled to the
number of common shares of the Surviving Corporation on the basis provided herein.

FOURTII: The terms and conditions of the merger are as follows:

(a) The bylaws of the Surviving Corporation as they shall exist oo the effective date of
this Agreement shall be and remain the bylaws of the Surviving Corporation until the same shall be
altered, amended and repcaled as therecin provided.

(b) The directors and officers of the Surviving Corporation chall continue in officc until
the next annual meeting of stockholders and until their successors shall have been clected and
qualified.

©) This merger shall become effective upon the closc of business on July |, 1998.

(d) Upon the merger becoming effective, ail the property, rights, privileges, franchises,
patcnts, trademarks, licenses, registrations and other asscets of cvery kind and description of cach
Merged Corporation shall be transferred 10, vested in and devolve upon the Surviving Corporation
without further act or deed and all property, rights, and every other interest of the Surviving
Corporation and each Merged Corporation shall be as offectively the properly of the Surviving
Corporation as they were of the Surviving Corporation and of cach Merged Corporation,
respectively. Cach Merged Corporation hereby agrees from time to time, as and when requested by
the Surviving Corporation or by its successors or assigns, to cxccutc and deliver or cause to be
executed and delivered all such deeds and instruments and 1o take or cause 1o be taken such further
or other actions as the Surviving Corporation may deem necessary or desirable in order to vest in and
confirm to the Surviving Corporation title to and possession of any property of such Merged
Corporation acquired or to be acquired by reason of or as a result of the merger hercin provided for
and otherwise to carry out the inteat and purpuses hercof and the proper officers and directors of the
Surviving Corporation and the proper officers and directors of each Merged Corporation are fully

authorized in the namce of cach such Merged Corporation or otherwise to take any and all such
action.

FIFTH: Anything herein or elsewhere 1o the contrary notwithstanding, this Agreement may
be terminated and abandoned by the Board of Dircctors of any constituent corporation at any time
prior to the time that this merger filed with the Sccretary of Stale becomes effective. This
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Agreement may be minended by the Boards of Directors of the constituent corporations at any timc
prior to the time that this merger filed with the Secretary of State becomes effective, provided that an
amendment made subsequent to the adoption of the Agreement by thc stockholders of any
constituent corporation shall not (1) alier or change the amount or kind of shares, securities, cash,
property and/or rights to be received in exchange for or on conversion of all or any of the sharcs of
any class or serics thereof of such constituent corporation, (2) alter or change any term of the
Certificate of Incorporation of the Surviving Corporation to be effected by the merger, or (3) alter or
change uny of the terms and conditions of the Agreement if such alteration or change would
adversely affect the holders of any class or series thereof of such constituent corporation.
1

SIXTH: This Agreement may be exccuted in two or more counterparts, cach of which shall
bc deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the partics 1o this Agreement, pursuant to the spproval and
authority duly given by resolutions adopled by their respective Boards of Directors, have causcd this
Agroeient of Merger 10 be executed by the President or Viee President of each party hercto as the
respective act, deed and agreemnent of said party as of the date first writtcn above.

SPL. WorldGroup (UISA), Inc.,
a Delaware corporation

By:v MJL h—-\ ™NJ

Moshe Mor, President

SPL WorldGroup Consulting, Inc.,
a Delaware corporation

By: W h’\‘(lJ

Moshe Mor, Vice President

SPL WorldGroup Industry Solutions, Inc,,
a Delaware corporation

By: M h.

Moshc Mor, Vice President

CPL WorldGroup, Inc,,
a Delaware corporation

By: W J/\\\D-J

Moshe Mor, Yice President
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