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PLAN AND AGREBNENT OF MERGER
oy

YILNCO INDUBTRIRS, INC.
{a Utah corporation)

wvith and into
VISKASE SALBS CORPORATION

_ _{a_Dslavars eoggornttea)
Fursuant to Seotion 252 of tha General Corporatlon

Law of the State of Delavare
Thii TTan and Agresment of Rerger entered Into as of
December 27, 1950 by and between VISKASE SALES CORPORATION, a
Delawars corporation (*VSC#) and FILNCO INDUSTRIES, INC., a Utah
corporation (*Filmco”). .

Filmco desires to merge with and into VSC in acocordance with
the corporate laws of the States of Delawara and Utah and in
accordance with an Agreement and Plan of Reorganization among
viskase Corporation, a Pennsylvania corporation (”"Viskasa#), V8C
and Filmce of even date herewith (the 7Plan of Reorganization®) and
this Plan and Agreement of Merger (the ~"Merger-Agreement”). The
trangsaction described in this Merger Agresment is referred to as
the *Merger”. )

vSC is a business corporation organized under the lawa of the
State of Delaware vith its registered office thersin located at 32
Loockerman Square, Suita L-100, city of Dever, county of Kent. VSC
has authority to issue is One Thousand (1,000) shares of ocommon
stock having par value of $1,00 per share, Ons Thousand (1,000)
shares of which are issued and outstanding, all of which shares are
owned beneficially and of record by Viskasa, :

Filmco ies a business corporation organized under the laws of
the State of Utah with its registered office tharein lecated at 600
Deseret Plaza, 15 East First Bouth, city of Salt Lake City, county
of Salt Lake, Filmco has authority to issue Three Hundred Thousand
(300,000) shares of Common Stock having a par value of $1.00 per
share, One Thousand (1,000) shares of which are issuad and
outstanding (individually, a #Filmco Share” or collectively the
~pilmco Shares”).

The Business Corporation Act of the State of Utah, as amended
(»Utah Act”) permits a merger of a husiness corporation of the
State of Utah with and into a business corporation o¢f another
jurisdiction. The Genaral Corporation I1aw of the State of
Delaware, as anended (*Delawars Corporate Law”) permits a merger
of a business corporation of another Jurisdiotion with and into a
business corporation of the State of Delaware.

The respective Boards of Directors of vilkisa, vsC and Fllmco
deem the Merger advisable and in the best interests of each
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corporation and their respective shareholders. The respective
Boards of Directors of VSC and rilmoo have, unanimous consent,
duly adopted, approved and executed and delivered the Plan of
Reorganization and the Nerger A¢greemant. The respactive Boards of
Directors of VBC and Filmco have directed that this Xerger
Agreapent be submitted to VS¢’s and Filmco’s shareholders for
adoption and approval, and recommend to their sharshclders that
this Merger Agreement ke adopted and approved pursuant to the
provisions of Delaware Corporate Law and the Utah Act and upon the
terms and provisions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and of the
mutual covenants, agraeements and provisions hereinafter contained,
the partles hereto do hereby prescribe the terms and conditions of
sald Merger and the mode of ¢arrying the sams into effect as

follows:

1. Filmco and VSC shall, pursuant to the provisions of the
Utah Act and the provisions of Delawara Corporats Law, be herged
with and into a single corporation, to wit, V8C, which shall be the
surviving corporation from and after the Effective Tinme (as
hereinafter defined) and which is sometimes herelnafter referred
to as the ~surviving corporation”, and which shall continue to
exist as the surviving corporation under its present name of
»viskase Sales Corporation® pursuant to the provisions of Delaware
Corporate Law. The separate existence of Filmco, which is
sometimes hereinafter referred to as tha *terminating corporation”,
shall cease at the Effective Tima in accordance with the provisions
of the Utah Act. The surviving corporation shall ba governed by
and shall have all the rights, privileges, immunities and powers
and shall be subject to all of the duties and liabilities of a
corporation organlzed under the Delaware Corporate Law.

2, At the Effective Time, the present Certificate of
Incorporation of VB¢ shall be the Certificate of Incorporation of
the surviving corporation and will continue in full force and
effect until changed, altered or amended as therein provided and
in the manner prescribed by the provisions of Delaware Corporata
Law,

3. At the Effective Time, the present by-laws of VSC shall
be the by-laws of the surviving corporation and will continue in
full force and effect until changed, altered or amended as therein
provided and in the manner prescribed by the provisions of Delawars
Corporata Law.

4. The directors and officers in office of VSC at the
Effective Time shall be the members of tha first Board of Directors
and the first officers of the surviving corporation, all of whom
shall heold their directorships and offices until the election and
qualification of thair reapective successors or until thaeir tenure

2=
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{s otharwime terminated in accordance with the by-laws of the
surviving corporation.

5. At the Effactive Time of the Maerger:

(A) Each twenty=five (25) Filmco Shares which arae
cutestanding immediately prior to the Effective Time of the Merger
shall be converted into the right te recelve two (2) shares of
common stock of Viskase, par value $1.00 per share.

(B) Each share of VS8C common stock issued and
cutstanding prior to the Effectiva Time shall not be converted or
exchanged, and each sguch share, by virtue of the Merger, shall
continue to be the issued and outstanding common stock of the
surviving corporation.

(C) After the BRffsctive Time esach holder of an
outstanding certifiocate or cartificates represanting Filmco Shares
shall surrender the same to the surviving corporation.

6. At the Effective 7Time all <the property, rights,
privilsges, franchises, patents, trademarke, licenases,
registrations and other assets of every kind and description of
Filmco and VSC shall be transferred to, vested in and devolve upon
the surviving corporation and shall be effectively the property of
the surviving corporation as they wers of Filmco and VSC and being
subject to all of the restrictions, disabilities and dutles of each
of such corporations so merged; but all rights of creditors and all
liens upon the property of either of Filmeco and VSC shall be
preserved and unimpaired, and all debts, liabilities and duties of
Filmco and VSC sghall thenceforth attach to the surviving
corporation and may be enforced against it to the same extent as
if the debts, liabilities and duties had lreen incurred or
contracted by the surviving corporation,

7. If, at any time after the Effective Time of the Merger,
the saurviving corporation shall determine that any further
assignnents or assurances or any other acts are neceesary or
desirabla to vaest, perfect or confirm, of record or otherwise, in
the surviving corporation its rights, title or interest in, te, or
under any of the rights, properties or assets of Filmco or VSC
acquired or to ba acquired by the surviving corporation as a ressult
of, or in connection with, the Marger, or to otherwise carry out
the purposes of this Mergser Agreement, then VSC and Pilmeo and
thelr respective officers and directors shall be deemed to have
granted to the surviving ocorporation an {rrevocable power of
attorney to execute and deliver all such propar deeds, assignments
and assurances in law and to do all acts nacassary or proper to
vest, perfect, or confirm title to and possaession of such rights,
properties, or assets in the surviving corporation and to otherwise
carry out the purposes of this Merger Agreement. Tha proper

-3-&
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officers and diroctori of the surviving corporation are fully
authorized in the name of VSC and Filmco or otherwise to take any
and all such action as may be contemplated in this paragraph.

8. Tha surviving corporation hereby (i) agress that it »may
be served with process in the state of Utah in any proceeding for
the enforcement of any cbligation of Filmoo and in any proceading
for the enforcement of the rights of a dissenting sharsholder of
Filmco against the surviving corperation; iii) irrevocably sppoints
the Airector of the Division of Corporations and Commercial Code
of utah as ita agent to accept aservice of process in any such
proceeding; and (iil) agrees that it will promptly pay to
dissenting shareholders of Filmco thae amount, if any, to which they
shall be sntitled under the provisions of the Utah Act with respect
to the rights of dissenting shareholders.

9. The mode of ocarrying the Merger into effect is as
tollows:

;a) This Merger Agreement, having baeen approved by at
lcast a majority vote of the mambers of the Board of Directors of
both Filmco and VSC, shall be exeouted and acknowledged by their
respective presidents or vica-presidents and attested to by their
respective secrataries or assistant secrataries.

(B) This Merger Agreemant; having been duly executed
and acknovledged, shall be submitted to the sharsholdsr of each
corporation who shall approve this Merger Agraesment the fact of
which approval shall be set forth in a cartificate attached to this
Merger Agreement by the secretary or assistant secretary of each
corporation. )

(C) This Merger Agreement having baen duly adoptesd and
certified, Articles of Merger shall ba filed with and on forms
prescribad by the Utah Secretary of State in accordance with the
Utah Act and this Merger Agreement shall be filed with the Dalaware
Secretary of sState in sccordance with Delaware Corporate Law and
upon certification of the same by the Delaware Secretary of State
, such certificate shall be filed for record in the office of the
racorder of deeds or the like of the county in which the ragistered
office VSC is located. .

10, The Board of Dirsctors and the proper officers of the
terminating corporation and of the surviving corporation are hereby
authorized, empowarsd and directed to do any and all acts and
things, and to make, axecute, deliver, file and record any and all
instruments, papers and documents which shall be or bscone
necessary, propar or convenient to carxry out or put into effect any
of the provigions of this Merger Agreement or of the Merger.

VIskRsmArROrg. it
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11. As used in this Merger Agresnent *Effective Time” and the
time the Merger provided for hereln shall become effective in the
states of Utah and Delaware shall he January 2, 1991.

12, Anything herein or slsevherse to the contrary notwith-
standing this Merger Agreement and the Mexrger contemplated herein
may be tarminated or abandoned by the bhoard of directors of either
corporation for any reason at any time prior to the filing thereof
with the Dslaware Sacretary of State or at any time prior to the
filing ¢of the Articles of Merger with the Utah Secretary of State.

IN WITNESS WHEREOF, this Plan and Agreement of Marger is
haereby eaxecuted on bghalf of the parties hereto as of the date

! first written abova. =
g [
: PILNCO INDUSTRIES, INC.,
a Utah oo ation -
; 3
IND
By!? :S
n M, Schuster, P
Vice President N
: ATTEST: : v
| ' , !
__fg;;lL-:&é;AQ:Zin.==:=:::;_. ;
Gordon 8. Donovan,

Assistant Ssoratary

; .

I VISKASE SALES CORPORATION,

3 a Delawa orporation

& By!: X
b en N. Schuster, !
B Vice Premident

&

3 ATTEST)

i

¥

P Gordon 8. Donovan,

? Assistant Secretary
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CERTIFICATION OF PLAN AND AGREEMENT OF XERGER
! VISKASE BALES CORPORATION |

I, Gordon 8. Donevan, being the duly elected and gualifiag
Assistant BSecretary of Viskase Salss Corporation, a Delawvare
corporation (#VSC¥), do hereby certify that the holder of all of
the ocutstanding shares of VS8C dispensed with a mooting and vote of
the sharsholdear, and the sole sharsholder entitled to vots
consented in writing, pursuant to the provisions of Section 228 of
the General Corporation Law of the State of Delaware, to the
adoption and approval of the foregoing Plan and Agreement of
Merger., -

IN WITNESS WHEREOF, I have executed this instrument as of
December 27, 19%0.

VISKASE SALES CORPORATION

<

Gordon 8. Donovan, ;
Assistant Secretary |
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CERTIFICATION OF PLAN AND AGRERMBXNT OF MERGER
TILMCO INDUSTRINS, INC.

I, Gordon S. Donovan, being the duly elected and gualified
Assistant Secratary of Filmco Industries, Inc., a Utah corporation
("Filmco”), do hersby certify that the holder of all of the
outstanding shares of Filmco dispensed with a neating and vote of
the sharehclder, and the sole ehareholder entitled to vote
consentad in writing, pursuant to the provisions of Section 16-10-~
138 of the Utah Businass Corporation Act, to the adoption and
approval of the foregoing Plan and Agreement of Merger.

IN WITNRSS8 WHEREOF, I have executed this instrument as of
Dacember 27, 1990,

FILMCO INDUSTRIES, INC,

S

Gordon 8. Dond¥an,
Asslistant Secreatary

-
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