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State of Delaware
Office of the Secretary of State

PAGE 1

1, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORREZCT
COPY OF THE CERTIFICATE ,“&GREEIEHTle.%!ERGBR, WHICH MERGES:

"VAN LEER mz.:Fm'tT ZED PI(ODUCTS’_ (usi&guﬁegb" A DELAWARE

Bt - %
CORPORATION ? , y '&. s e .%%g* éé
-4»
WITH A.N% IN'J.'O m LEER LEASING INC. "MWDE'ﬂR TBE NAME OoF
.1 i ,‘47' %‘ T
"PROMA TECB.NOLOGIES INC.", A CORPORR.TION ORGRNI.ZED AND BEXISTING
i ---« < ﬁ-‘wy\‘v "i._;; e -,kn. vg.“.'g,f‘ \ *'Y . ‘

UNDER ,TBE LRWS OF THEL lS'_l'.'ll'.EE OF " DELAWAREM HA% RECEIVED AND F ILED

.b A\ }Fp.; 2Ly -*ll.“ e

IN THIS orncn mn z:s nm.'a nmz or:' Jmm;- A.D. 2000, aT s

o’ CLOCK 1 M.

A FILED COPY oF mzs' czm:rncus "zas BEEN ‘FORWARDED TO THE
NEW CP..STLB COUNTY m.*.connzx oF Dzzns.

L d

Ezward J. Freel, Secretary of State

2265306 B1lOOM AUTHENTICATION: 0203651
001025385 DATE: 01-18-00
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STATE OF DELAWARE
SECRETARY QF STATE

DIVISION OF CORPORATIONS

2 FILED 09:00 AM 01/18/2000
001025385 ~ 2265306

PLAN OF MERGER

This Agrocment and Plag of Merger (this “Merger Agreement™), dated as of
January 18, 2000, is emong Proma Technologics Holdings, Inc., s Delaware a corporation
{“Holdiags™), Van Leer Laating, Inc., a2 Dolaware caaparation (*Sub I”), snd Ven Leer
Memnallized Produots (USA) Limited, a Delawage corporation {*Sab I¥F”).

WITNESSETH:

WHEREAS, Sub I has an suthorized capitalization consisting of 1,000 sharsa of
common stock, par value $0.01 per share (“Sub I Conunon Stock™), 1,000 of whioh are issued
and outstanding and owned by Holdings:

WHEREAS, Sub 11 has an authorized capitalization eonsisting of 1,000 shares of
common stock, par value 51.00 per share (“Snb Il Common Stoek™), 1 of which is issued and
outstanding and owned by Holdinga; -

' WHEREAS, the parties hereto desite to affect a mesger (the “Merger™) of Sub [I
with and into Sub [ in eceordance with tha General Corparation Law of the Stats of Delaware,
upon the terms and conditions set forth hereln, with Sub I to be the surviving corporation;

WHEREAS, the respective Boards of Directors of Sub I and Sub I have adopted
resolutions approving this Merger Agreement and the Merger and declaring thair advisability and
recommending the submission of the Merger Agroement and the Merger 10 their sale stockdolder
Holdings at an srmual or special meating for the purpose of acting thereon and such solc

stockholder has epproved the Merger Agroement snd Merger pursuant 1o & Unanimous Written
Consent dated the date hereof.

NOW, THEREFORE, in consideration of the foregoing and the agreements
harein, and ather good and valuable consideration, the receipt and sufficlency of which are

acknowledged, and intending 1o ke legally bound hereby, Holdings, Sub Tand Sub Il hereby -
agree ag follows:-

1. Meager. At the Effective Time (as defined bolow), Sub IT shall spexge
with end into Sub I, with Sub £ being the susviviog corporation (the “Sarviving Corporation”),
and the sopamte corporats existence of Sub I shall cease. The Surviving Corporatian shall
survive the Merger and ehall susceed to and assuma all the rights and obligatians of Sub IL

2.  Effective Time The Merger shall be conmummated snd shall becoms
effecrive upom the filing with the Searetary of State of Delaware of this Merger Agreamsnt,
executed and filed accordance with the Genearal Carporation Law of the State of Delawarn (the
tune the Mecger becomes effectivs being refierved w a3 the “Effective Time™),

3.  Cetificst of Incorporation and Bylsws. The Certificate of Incorparation
suil Bylaws of Sub I as they exist st the Bffective Time shall be the Certificate of Incorporation
and Bylaws of the Surviving Cerporation following the Effective Timo, until aended or
repealed in accordance with the provisions thercof, except that upon filing of this Merger
Agreerpent with the Secretsry of State of Delaware, the Certificats of Incorporation shall be

NY1: 72624
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amended to change the name of the Suxviving Corponnon, set forth in Artcle 1 of the
Cenificsta of Incorporatian, to “Proma Technologies, Ine.”.

4. Directors 3nd Qfficors. ‘The dirsctors and officers of Sub I at the
RBffective Time will rexasin the directors and officers of the Surviving Corporation following the
Effective Tima, unril changed in accordance with applicable law and the Certificate of
Incorporation and Byluws of the Surviving Corporation.

5. WMNE&mwTime.wme
of the Merger and without axy action on the part of the holdes thereof:

(a) Bnhahu'eof&ﬂ:nComSmkmunding immediately
priar to the Effective Time or beld in the treanay of Sub 1T shall be cancelled apd retired and
ceass to exist, snd no conxideration shall be izaned thersfbs.

Bach sbare of Sub I Common Stock outstanding immediately priot
10 the Effective Time shall be chunged and converted jnto and shall becomo one share of
common stock, par value 50.01 per shae of the Surviving Corporation.

6. Effects of the Mexger. The Merger will have the effects set forth in
Section 259 of the Ganeral Corporation Law of the State of Delsware, Without limiting the
generalicy of the foregolng, and subject thereto, at the Effective Time, all the propertiex, righits,
privileges, powers and frenchiges of Sub I and Sub IT shall veat i the Survivisg Corporstion, and
all debts, liabilities and dwties of Sub I and Sub [ shall become the dehrs, Habflities and duties of
the Surviving Corporation.

7. OtherProvisiogs.

(s)  Enfio Agreement. This Merger Agreement contains the satire
agreement of the partics hereto, mnd suparsedes any prior writtsn or orsl agreements between
them concerning tho subjoct matter contained herain,

(b) Counterpaxts. In order to facilitate the execution of this Merger
Agreement, the same may be execated in two or more counteparts, esch of which will be
dcemed to be an original and the same agresment.

(c)  Fusther Aasurances. Jfat myumumcvamg Corperation
conslders or is advised that iy scknowledgments or assurances in law or other sirnllar actions
mummordednbkmoﬂchwmummﬁmmmdm&uSumvmg
Corporation axy right, dtle, or intorest of Sub I or Sub Il hald immediataly prior to the Effective
Time, Sub I aod Sub I and their reapective praper officers and directory shallm‘hmd
deliver lumhwm«mmhwmuﬂﬂmymorpmpaw
acknowledge or confirm such right, tile, or intevest mtheSwmgCapomcnasm
necessary to carry out the purposcs of this Merger Agrecmeont, and the S Corporation
andthepropaaﬁoemmdd:rmﬂmwfmﬁ:ﬂymﬂmmdmukcmylndlumha:non
in the pame of Sub I and Sub II ar otherwise.

[Remainder of Page Intentionally Left Bhnk]
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mwnmsswmzoé,mm Sob Iaad Sub I have csused this Magey -
Agreament 1o be exscuted 3 of the day and year rst shove written.

FROMA TECHNOLOGIES HOLDINGS, INC.,

v DL O Tl

Vice President gnd Secrotaty

VAN LEER LEASING, INC,,
3 Delawere corporation

o Ol U Tl

Androw A. Thornas
' Viea Prosident apd Secrenary

VAN LEER METALLIZED FRODUCTS (USA)
LIMITED, :
&8 Delawars corporasion

w 0 A Tl

Andrew A Thamss
Vice Presidert xnd Secretary

b = e

NV 1:713624

IN'ITT SYIIR % ANLATAK 0 Te0z 9ae iﬂ%RyADEMAlRKyo/ranb
REEL: 001981 FRAME: 0589



)

CERTIFICATE OF SECRETARY
oy ‘
VAN LEER MERTALLIZED PRODUCYS (USA) LIMTTED

Pursuant to Scction 26) of the
Dulaware Genersl Corporation Law

Janunary 18, 3000

1, Andrew A Thomas, hareby cortify that 1 sm ths Vics Prasident and Secrstary of Van
Loer Memallized Products (USA) Limited, s Dalsware corpotstian (de “Company™), and do

hereby further cartify thet the Agruemms: sad Plas of Merger duteal as of Jatizary 18, 2000

(attached heveto s Avhax A) was approved by Unenimaons Wrirtea Consent of e Sole
Stackboldac of the Corupany deted a2 of Junuasy 18, 2000

I witmees wherea, the wadersigned has aignad this Coxtificats ax of the data Srm wrinien
sbova.

Vaz Leer Metallied Products (USA) Limited

Cho G Tl

Andzew A, Thomas
Vice Presidect apd Seceetary

WL T2RELK y
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CERTIFICATE OF SXCRETARY
OF
VAN LEER LEASING, INC.

Parsnant to Section 231 of the
Delaware Genoenl Cmﬂn Law

Jaanary 18, 2000

Andrew A. Thamas, koredy catify thnt | eza the Vice President and Seerstery of Van
Lzrr.aln‘sh;.m.ﬁnﬂmmmﬂan(&e 3, sad do hereby further cextify that
meApMudﬂnotwwuaﬁmll,zmmwﬂAmsxA)
wmdwmuwmwofma&hsmmﬁﬂuc:mpmydn@u
of Japusry 18, 2000

in wimnsss whareof, o underuignsd bas sigaed Biis Cestifisate as of tha dato firm written
sbove.

¥Yan Leer Lessing, Ine.

Cl, @l —

Androw A. Thomse -
Vice Presidcur and Socrctarcy

NY1:73S656.)
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