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' CERTIFICATE OF MERGER

5 of
KF REAL ESTATE HOLDING CORPORATION
(a New York corporation)

- .

(o
e
(]

and

METEX CORPORATION
(a Delaware corporation)

into
K¥ REAL ESTATE HOLDING.CORPORATION

(Under Sections 904 of the INew York Business Corporatior Law)

It 1s hereby certified, on behalf of each of the constituent corporations herein
named, as follows:

FIRST: The Board of Directors of each of the constituent corporations has
duly adopted a plan of merger setting forth the terms and conditions of the merger of said
corporations.

SECOND: The name of the domestic constituent corporation, which is to be
the surviving corporation, and which is hereinafter sometimes referred to as the “survivine
constituent corporation,” is KF REAL ESTATE HOLDING CORPORATION, and the name
under which it was formed is DAVID E. KENNEDY, INC. The date upon which its certificate
of incorporation was filed by the Department of State is December 24, 1907.

THIRD: The name of the foreign constituent corporation, which is being
merged n'no the surviving constituent corporation, and which is hereinafter sometimes referred
to as the "merged constituent corporation." is METEX CORPORATION. The name under
which it was formed is MTX MERGER CORPORATION and the date upon which its certificate
of incorporation was filed by the Delaware Secretary of State is August 13, 1988. No
Application for Authority in the State of New York of the merged constituent corporation to
transact business as a foreign corporation therein was filed by the Department of State of the
State of New York.

FOURTH:  As to each constituent corporation, the plan of merger sets forth
the designation and number of outstanding shares of each class and series, the specification of
the classes and series entitled to vote on the plan of merger, and the specification of each class
and series entitled to vote as a class on the plan of merger, as follows:

1 1229198/NHC/20652/001/CERT/333321 .1
DEC-29-1998 18:59 212 @3 2001 ' 95%
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KF REAL ESTATE HOLDING CORP.

Designation of Number of Designation Classes and
each outstanding outstanding of class and series entitled
class and series shares of series enti- o vote as a
of shares each class tled o vote class
Common 100 Common none

METEX CORPORATION

Designation of Number of Designation Classes and
each outstanding outstanding of class and series entitled
class and series shares of series enti- to vote as a
of shares each class tled to vote class
Common 100 Common none
FIFTH: The merger herein certified was (i) adopted by the surviving

constituent corporation by the written consent of the sole sharcholder given in accordance with
Section 615 of the Business Corporation Law, and (ii) adopled by the merged constituent
corporation by the writicn consent of the sole shareholder given in accordance with Scction 228
of the Delaware General Corporation Law.

SIXTH: The merger herein certified is peumitted by the laws of the
jurisdiction of incorporation of the merged constituent corporation and 1s in compliance with szid
laws.

SEVENTH: The name of the Surviving Corporation will be changed from "KF
REAL ESTATE HOLDING CORPORATION" to "METEX MEFG. CORPORATION" as of the
effective time of the merger. Accordingly, the First Arucle of the Certificate of Incorporation
of KF REAL ESTATE HOLDING CORPORATION is amended as of the effective time of the
merger to read in its catirety as follows:

FIRST: “The name of the Corporation shall be
METEX MFG. CORPORATION.

EIGHTH: The following new Articles Tcnth and Eleventh of the Certificate of
Incorporation of KF REAL ESTATE HOLDING CORPORATION are added as of the effective
date of the merger to read in their entirety as follows:

TENTH: The Corporation shall, 1o the fullest

2 L2998/ NHC/20652/001/CERT/33332) .1

A
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DEC-29-1998

extent permitted by Article 7 of the Business
Corporation Law, as the same may be amended and
supplemented, indemnify any and all persons whom
it shall have power to indemnify under said Article
from and against any and all of the expenses,
liabilities, or other matters referred to in or covered
by said Article, and the indemnification provided
for herein shall not be deemed cxclusive of any
other rights to which any person may be entitled
under any By-Law, resolution of shareholders,
resolution of directors, agreement, or otherwise, as
permitted by said Article, as to action in any
capacity in which he served ai the request of the
Corporation.

ELEVENTH: The personal liability of the directors
of the Corporation is eliminated to the fullest extent
permitted by the provisions of paragraph (b) of
Section 402 of the Business Corporation Law, as
the same may be amended and supplemented.

NINTH: The effective date of the merger herein certified, insofar as the
provisions of the Business Corporation Law of the State of New York govern such effective
date, shall be the 31st day of December, 1998.

11:00

t

[The remainder of this page is intentionally left blank]
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Dec 28 98 09:S8p
 32/2B/98 21:32 FAX 212 G031 200}

Taong Miceli

'J_'_H_l\“l_.EN REID&PRIEST I.L.P

—— B e L I LT U VDN

L DRVEVEV]

201-5S73-0053 Pp-2

@oos/o07 -

- —t— —— —

Signed on December 2%, 1998

DEC-25-1958 11:009

212 683 2081 9s

METEX CORPORATION

\ 7 . 7

/‘ —p — .‘_’. " / -
vy Ctrtimylised
Anthony ¥ Miceli. Vit¢-President

~—

KF REAL ATE HOLDING CORPORATION

Anthony J. \Mi\celi. President
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CERTIFICATE oF MERGER
CSC 45 o
A RS
METEX CORPORATION
INTO
KF REAI, ESTATE HOLDING CORPORATION

Section 904 Of the Businesgg Corporation Law

_ }%& \¢0

STATE OF NEW YORK

DEPARTMENT OF STATE
FILED DEC 2 9 1998

TAXS
Filer: Thelen Reid & priegt LLP 8Y:
40 West 57th Street

New York NY

) 10019 K
078720aeh

9812290909 149
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Signed on December , 1958

METEX CORPORATION

e '/»':\ _,’ o
By: LCALL™ Z,L,u//(

Anthony J. Miceli, Vice-President

Py

KF REAL ESTATE HOLDING CORPORATION

By: U~ <~ /-,.-%* N [/ (_u\/(
Anthony J. Miceli, President )

—
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REGISTRATION | REGISTRATION APPLICATION | APPLICATION
TRADEMARK NO. DATE NO. DATE
METEX 818,206 June 26, 1985
METEX 228,603 June 7, 1927
THERMASEAL 1,115,147 March 20, 1979
METEX 954,769 March 13, 1973
METEX LOGO 75/302,667 June 3, 1997

66601.1

SCHEDULE A
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