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CERTIFICATE OF OWNERSHIP AND MERGER
Mergmg
VARN PRODUCTS CO., INC.
. Imto

VARNCO HOLDINGS INC.

VARNCO HOLDINGS INC. (the “Corporation™), a corporation organized and
existing under the laws of the State of Delaware, HEREBY CERTIFIES:

FIRST: That the Corporation was incorporated on December 22, 2000 pursuant
to the General Corporation Law of the State of Delaware (the “DGCL”).

SECOND: That the Corporation is the owner of all of the i1ssued and outstanding
shares of the stock of VARN PRODUCTS CO., INC , a New Jersey corporation (“Vamn
Products NJ”) incorporated on May 29, 1975 pursuant to the New Jersey Business
Corporation Act (the “NJBCA™).

THIRD: That the laws of the State of New Jersey permit a corporation organized
under the laws of New Jersey to merge with a corporation of another jurisdiction.

FOURTH: That the following resolutions of the Corporation, providing for Varn
Products NJ to be merged into and survived by the Corporation (the “Vam Products NJ
Merger”), were adopted by Unanimous Consent of the Board of Directors to Action
Without a Meeting of the Corporation as of the &T“-day of December, 2000:

RESOLVED, that the form, terms and provisions of the Certificate of
Ownership and Merger to be filed in the State of Delaware in the form attached
hereto as Exhibit F (the “Varn Products NJ Delaware Certificate of Merger™) and
the Certificate of Merger to be filed in the State of New Jersey in the form
attached hereto as Exhibit G (the “Vam Products NJ New Jersey Certificate of
Merger™), merging Vam Products NJ with and into the Corporation, with the
Corporation as the surviving corporation (the “Surviving Corporation”™), be, and
they hereby are, approved,

RESCLVED, that at the effective time of the Varn Products NJ Merger
(the “Varn Products NJ Merger Effective Time™) each of the officers of the

Corpoeraton shall remain in office;

RESOLVED, that the Certificate of Incorporation of the Corporation shall
be the Certificate of Incorporation of the Surviving Corporation;

STATE OF DELAWARE

SECRETARY OF STATE
210821251 DIVISION OF CORPGRATIONS
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RESOLVED, that tbe By-Laws of the Corporation shall be the By-Laws
of the Surviving Corporation;

RESOLVED, that at the Varn Products NJ Merger Effective Time each
share of Common Stock of the Corporation issued and outstanding immediately
prior to the Vam Products NJ Merger Effective Time shall be continue as one
share of Commmon Stock, of the Surviving Corporation,

RESOLVED, that at the Varn Products NJ Merger Effective Time each
share of Common Stock of Varn Products NJ issued and outstanding immediately
prior to the Vam Products NJ Merger Effective Time shall be cancelled;

RESOLVED, that the President, any Vice President, the Treasurer, any
Assistant Treasurer, the Secretary, or any Assistant Secretary of the Corporation
(each, an “Authorized Officer”) of the Corporation be, and each of them hereby
is, authorized and directed on behalf of the Corporation to execute, acknowledge
and file the Vamm Products NJ Delaware Certificats of Merger with the Secretary
of State of the State of Delaware in accordance with Section 253 of the DGCL
and the Varn Products NJ Certificate of Merger with the Secretary of State of the
State of New Jersey in accordance with Section 14A:10-4.1 of the NJBCA; and

FURTHER RESOLVED, each Authorized Officer be, and hereby is,
authorized to take such other actions as he or she may deem necessary or
advisable in order to effect the Varn Products NJ Merger.

FIFTH: That notwithstanding anything to the contrary, the Vam Products NJ
Merger may be terminated and abandoned by the Board of Directors at any time prior to

the filing of tlds Certificate.

SIXTH: That notwithstanding the date of the filing of this Certificate, the
effective date of the Vam Products NJ Merger shall be e cemie~ J0, 2o0s.

21082125v1
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be

executed by a duly authorized officer thereof as of this J'ﬁ'ﬁ day of Deeember

doooe
VARNCO HOLDINGS INC.
Name: Thomasé. Koenig
Title: Vice President and Chief
Financial Officer
21082125v1
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"VARN PRODUCTS CO., INC.", A NEW JERSEY CORPORATION,

WITH AND INTO "VARNCO HOLDINGS INC." UNDER THE NAME OF
"VARNCO HOLDINGS INC.", A CORPORATION CRGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 2000, AT 9
O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CWNERSHIP IS THE THIRTIETH DAY OF
DECEMBER, A.D. 2000.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward J. Freel, Secretary of State
AUTHENTICATION: 0885621

3333408 8100M
001657172 DATE: 12-29-00
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