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PLAN OF REORGANIZATION AND
AGREEMENT OF MERGER
of
THE POLYMER CORPORATION (Pennsylvania)
and
SHEFFIELD PLASTICS, INC. (Massachusetts)

THiS PLAN OF REORGANIZATION AND AGREEMENT OF MERGER is adopted
as of this 16th day of October, 1995, by THE POLYMER CORPQORATION
("POLYMER"), a Pennsylvania corporation with principal place of business at Reading,
PA; and SHEFFIELD PLASTICS, INC. ("SHEFFIELD"), a Massachusetts corporation wit1
principal place of business at Sheffield, Massachusetts.

WHEREAS, SHEFFIELD is a corporation duly organized and validly existing under
the laws of the State of Massachusetts and is a wholly-owned subsidiary of DSM
Engineering Plastic Products Holding Company ("DEPPHC"); and

WHEREAS, POLYMER is a corporaiion organized and validly existing under the:
laws of the State of Pennsylvania and is a wholly-owned subsidiary of DEPPHC; and

WHEREAS, the Board of Directors of SHEFFIELD and POLYMER deem
advisable and for the benefit of each corporation and their respective shareholders tha:
SHEFFIELD merge into POLYMER;

NOW THEREFORE, SHEFFIELD (hereinafter referred to as the "Mergec
Corporation”) shall merge itself into and with POLYMER (hereinafter referred to as the
"Surviving Corporation”), the corporate existence of which shall be continued under the
name "DSM Engineering Plastic Products, Inc.", and thereafter the individual existence
of the Merged Corporation shall cease. The terms and conditions of the merger hereby
adopted and the mode of carrying the same into effect shall be as follows:

1, The Merged Corporation is: Sheffield Plastics, Inc.

2. The Surviving Corporation is: The Polymer Corporation. The name of
the Surviving Corporation shall be changed to DSM Engineering Plastic
Products, Inc. by amending the Cenificate of Incorporation of the
Surviving Corporation

The acts and things required to be done by the laws of the Stales of
Pennsylvania and Massachusetts in order to make this Plan of




Reorganization and Agreement of Merger effective shall be attended o and
done by the proper officers cf the two corparations as soon as practicab e.

The Certificate of Incorperation of the Surviving Corporation. as amended,
shall continue in force and effect as the Centificate of Incorporation of the
Surviving Corporation

Upon the merger beccming effective, the Surviving Corporation shall
possess alt of the rights, privileges, immunities, powers, and franchises of
a public as well as of a private nature, of each of the Surviving Corporatisn
and the Merged Corporation; and all property, real, personal, and mixed,
and all debts due on whatever account, and all other choses in action, and
all and every other interest of, or belonging to, or due to the Mergad
Corporation theretafore shall be taken and deemed to be transferred to and
vested in the Surviving Corporation without further act or deed, and the t:tie
to any real estate or any interest therein vested in the Merged Corporation
or the Surviving Corporation shall not revert or be in any way impaired by
reason of such merger; and the Surviving Corporation shall thenceforth ne
responcitie and liable for all the fiabilities, obligations, and penalties of
each of the Merged Corporation and the Surviving Corporation; and any
claim existing or action or proceeding, civil or criminal, pending by or
against either of such corporations may be prosecuted as if such merger
had not taken place, or the Surviving Corporation may be substituted in its
place, and any judgement rendered against either of such corporaticns
may thenceforth be enforced against the Surviving Corporation; and neither

the rights of creditors nor any liens upon the property of the Merged
Corporation or the Surviving Corporation shall be impaired by such merger.

Upon the merger becoming effective, all of the shares of capital stock of
the of the Merged Corporation, as previously issued to the sole
shareholder, DEPPHC, shall be cancelled. The shares of capital stock of
the Surviving Corporation, as issued to the sole shareholder DEPPHC,
shall be exchanged for new shares of capital stock of the Surviving
Corporation which shall reflect the new name of the Surviving Corporat on
with all of the assets and liabilities of the Merged Corporation. The exist:ng
shares of the Surviving Corporation, which are received in the exchanye,
shall then be cancelled.

The assets and lhiabilities of the Merged Corporation shall be recorded on
.the books of the Surviving Corporation at the amounts at which they are
carried on the books of the Merged Corporation immediately prior to the
merger; and the earned surplus of the Surviving Corporation shall be the
combined earned surplus of the Merged Corporation and the Survivng
Corporation; and there shall be made such other appropriatz entres
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consistent with sound accounting principles and practices as may be
required.

The bylaws of the Surviving Corporation as they shall exist on the effective
date of this merger shall be and remain the bylaws of the Surviviag
Corporation until the same shall be altered, amended or repealed as
therein provided.

The directors and officers of the Surviving Corporation shall continue in
office until the next annual meeting of stockholders and until their
successors shall have been elected and qualified.

The effective date of this merger shall be January 1, 1996.




IN WITNESS WHEREOF, the Merged Corporation and the Surviving Corporation
pursuant to the approval and authority duly given by resolutions adopted by thei
respective Boards of Directors and that fact having been certified on the Agreement o
Merger by the Secretary of each corporate party thereto, have caused these present:
to be executed by the President and attested by the Secretary of each party hereto as
the respective act, deed and agreement of each of these corporations as of this 16th
day of October, 1995.

SURVIVING CORPORATION:
THE POLYMER CORPORATION

By AM Z{J

J.L Tburst?n, President

[Corporate Sea

MERGED CORPORATION:
SHEFFIELD PLASTICS, INC.

By: ZZn«N 22 2%: -
Denris D. Duff, President /7

David L. Martin, Secretary
[Corporate Seal]
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CERTIFICATE OF THE SECRETARY
OF
THE POLYMER CORPORATION

I, Kenneth J. Carlson, Jr., Secretary of THE POLYMER CORPORATION, (the

"Corporation"), a corporation organized and existing under the laws of the State of
Pennsylvania, hereby certify, as such Secretary, that the Agreement of Merger to wh-ch
this Certificate is attached, after having been first duly signed on behaif of the
Corporation and having been signed on behalf of SHEFFIELD PLASTICS, INC. a
Massachusetts corporation, was duly adopted by the unanimous written consent of the
Corporation's board of directors and of the sole stockholder holding all of the sha-es
issued and outstanding having voting power, which Agreement of Merger was there:by
adopted as the act of the stockholder of the Corporation and the duly adopted agreemant

and act of the Corporation on October 16, 1995.

WITNESS my hand on this __ /< day of O Yo Lo r , 1995

. r., Secretary'
THE POLYMER QORPORATION




CERTIFICATE OF THE SECRETARY
OF
SHEFFIELD PLASTICS, INC.

I, David L. Martin, Secretary of SHEFFIELD PLASTICS, INC. (the "Corporation”).
a corporation organized and existing under the laws of the State of Massachusetts.
hereby certify, as such Secretary, that the Agreement of Merger to which this Certificate
is attached, after having been first duly signed on behalf of the Corporation and having
been signed on behalf of THE POLYMER CORPORATION, was duly adopted by the
unanimous written consent of the Corporation's board of directors and of the sol2
shareholder holding all of the issued and outstanding shares of the capitat stock of thz
Corporation, which Agreement of Merger was thereby adopted as the act of thz
shareholder of the Corporation and the duly adopted agreement and act of th2
Corporation on October 16, 1985

WITNESS my hand onthis _l& day of Oc10BeR. 1995,

Yuls Qe

David L. Martin, Secretary
SHEFFIELD PLASTICS, INC.
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Name of buslness: DS ENGINEERING PLASTIC PRODUCTS, INC.
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