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State of Delaware

Office of the Secretary of State F2°E !

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

"COHR, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "COHR INC." UNDER THE NAME OF "COHR INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE ELEVENTH

DAY OF JANUARY, A.D. 1996, AT 2 O'CLOCK P.M.

o

Edward J. Freel, Secretary of State

2575561 B8100M AUTHENTICATION: 9623661

991095814 DATE: p3.11-99
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STATE OF DELAUARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:00 PM 01/11/1996

960009521 - 2575561

AGREEMENT AND PLAN OF MERGER

TH1IS AGREEMENT AND PLAN OF MERGER i{g entered into as of
the 26th day of Dacember, 1995, by and batween CORR, INC., a
California corporation (“COHR-California®™), and OOHR IRC., =a
Delaware corporation (“COHR-Dalaware").

Recitals

A. COHR-California is a corporation duly organized and
existing under the laws of the State of California.

B. COHR-Delaware is a corporation duly organized and
existing undexr the laws of the State of Delaware.

C. on the date of this Merger Agreement, COHR-Cali-
fornia‘s authorized caplital consists of 20,000,000 shares of Common
Stock, no par value (the "COHR-California Common Stock™), of which
2,112,000 shares are issued and outstanding.

D. On the date of this Merger Agreement, COHR-Dala-
ware’s authorized capital consists of 22,000,000 shares of stock,
congisting of 20,000,0C0 shares of Common Stock, par value $0.01
per share (the *COHR-Delaware Common Stock"), of which 100 shares
are issued and outstanding and owned by COHR-California, and
2,000,000 shares of preferred stock, par value $0.01 per share,
none of which shares are issued and outstanding.

E. The respective Stockholders and Boardas of Directors
of COHR-California and COHR-Delaware have determined that it is
advisable and in the beat interests of each such corporation that
COHR-California merge with and intc COHR-Delaware upon the terms
and subject to the conditions set forth in this Merger Agreemant
for the purpose of affecting the reincorporation of COHR~California
in the State of Delaware.
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F. The parties intend by this Merger Agreement to
effect a merger under Section 252 of the Delaware General
Corporation law and a “reorganization” under Section 368{a) (1) (F)
of the Internal Revenue Code of 1986, as amended.

Agrsement

NOW THEREFORE, the parties hereto hereby agree as
follows:

1. Mexger .

At the Effective Time (hereinafter defined), COHR-
California shall be merged with and into COHR-Delaware (the

“Merger®). COHR-Delaware shall be the surviving corporaticn of the
Merger (hereinafter sometimes referred to as the "Surviving Corpo-
ration”}, and the separate corporate existence of COHR-California

shall cease. The parties hereto shall file with the Secretary of
State of the State of Delavare a Certificate of Approval of
Agreement of Merger, and the Merger shall become effective as of
January 16, 1996. The date and time when the Merger shall become
effective is herein referred to as the "Effective Time.”

2. Governing Doguments.
(a) certificate of Incorporation. The Certificate

of Incorporation of COHR-Delaware as it may be amended or restated
subject to applicable law, and as in effect immediately prior to
the Effective Time, shall constitute the Certificate of Incorpora-
tion of the Surviving Corporation without change or amendment until
thereafter amended in accordance with the provisions thereof and

applicable law.

{b} Bylaws. The Bylaws of COHR-Delaware as in
effect immediately prior to the Effective Time shall constitute the
Bylaws of the Surviving Corporation without change or amendment

L3
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unti} thereafter amended in accordance with the provisions thereof
and applicable laws.

3. Hamse.

The name of the Surviving Corporation shall continue
to be COHR Inc.

4. Officers and Directors.

The persons who are officers and directors of COHR-
Callifornia inmediately prior to the Effective Time shall, after the
Effective Time, be the officers and directors of ths Surviving
Corporation, without change until their successors have been duly
elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the Surviving Corpora-
tion’sg Certificata of Incorporation and Bylaws and applicable law.

5. Succession.

At tha Effective Time, ths separate corporate
existence of COHR-California shall cease, and the Surviving
Corporation shall possess all the rights, privileges, powvers and
franchisas of a public or private naturs and be subject to all the
restrictions, disabilities and duties of COHR-California and all
the rights, privileges, powers and franchises of COHR~California,
and ail property, real, personal and mixed, and all debts due to
COHR-California on whatever account, aa wall as for share
subscriptions and all other things in action, shall be vested in
the Surviving Corporation; and all property, rights, privileges,
powera and franchises, and all and every other interest shall be
thereafter as effectively the property of the Surviving Corporation
as the same were of COHR~California, and the title to any real
estate vested by deed or otherwise shall not ravert or be in any
way impaired by reason of the Merger, but all rights of creditor
and liens upon property of COHR-California shall be preserved
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unimpaired, and all debts, 1liabllities and duties of COHR-
Ccalifornia shall thenceforth attach to tha Surviving Corperation
and may be enforced against it to the same extent as if such debts,
liabilities and duties had been incurred or contracted by it. all
corporate acts, plans, policies, agreements, arrangements,
approvals and authorizations of COHR-California, its shareholders,
Board of Directors and committees thereof, officers and agents
which were valid and effective immediately prior to the Effective
Time, shall be taken for all purposes as the acts, plans, policies,
agreements, arrangements, approvals and authorizations of the
Surviving Corporation, its sharsholders, Board of Directors and
committees thereof, respectively, and shall be as effective and
binding thereon as the same were with respect to COHR~California.

6. gonvergion of Shares.

At the Effective Time, by virtue of the Merger and
without any action on the part of the holder therewof: (i) each
share of COHR-California Common Stock cutstanding immediately prior
to the Effective Time shall be converted into, and shall bacons,
one fully paid and nonassessable share of COHR-Dalaware Common
Stock, and (ii) each share of COHR-Delawars Common Stock
outstanding immediately prior to the Effective Time shall be
canceled and returned to the status of authorized but unissued
Common Staock. There are 100 cutstanding shares of COHR-Delaware
Common Stock and no outstanding shares of COHR-Delaware Preferred

Stock.

7.  Stock Certificates.

At and after the Effective Time, all of the out-
standing certificates which immediately prior to the Effective Time
represented shares of COHR-California Common Stock shall be deemed
for all purposas to evidence ownership of, and to represent shares
of, COHR-Delaware Common Stock into which the shares of COHR-
California Common Stock formerly represented by such certificates
have been converted as herein provided. The registered owner on
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the books and records of COHR-California or its transfer agent of
any such outstanding stock certificate shall, until such
certificate shall have been surrendered for transfer or otherwise
accounted for to the Surviving Corporation or its transfer agent,
have and be entitled to exercice any voting or other rights with
respect to and to receive any dividends and other distributions
upon the shares of COHR-Delaware Common Stock evidenced by such
outstanding certificate as above provided. Nothing contained
herein shall be deemed to reguire the holder of any shares of
COHR-California Common Stock to surrender the certificate or
certificates representing such shares in exchange for a certificate
or certificates representing shares of COHR-Delaware Common stock.

8. oOptions.

Each right in or to, or option to purchase, shares
of COHR-California Common Stock, granted under COHR-California’s
1995 Stock Option Plan {the *Plan*) and otherwisa, which is out-
standing immediately prior to the Effective Time, shall, by virtue
of the Merger and without any action on the part of the holder
thereof, be converted into and become a right in or to, or an
option to purchase at the sane option price per share, the same
number of shares of COHR-Delaware Common Stock, upon the same terms
and subject to the same conditions as set forth in the Plan or
otherwise as in effect at the Effective Time. The same number of
shares of COHR-Delaware Common Stock shall be reserved for purposes
of the outstanding options as is equal to the number of shares of
COHR-California Common Stock so reserved as of the Effective Time.
As of the Effective Time, the Surviving Corporation hereby azsumes
the Plan and all obligations of COHR-California under the Plan
including the outstanding rights or options or portions thereof
granted pursuant to the Plan and otherwise.

9. other Emplovee Benefit Plans.

As of the Eftective Time, the Surviving Corporation
hereby assumes all obligations of COHR-California under any and all
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employee benefit plans in effect as of the BEffective Time or with
respect to which employee rights or accrued bensfits are outstand-
ing as of the Effective Time,

10. Conditions.

The consummation of the Merger is subject to satisg-
faction of the following conditions prior to the Effective Tinme:

(a) The Merger shall have received the regquisite
approval of the holders of COHR-California Common Stock and all
necessary action shall have been taken to authorize the exscution,
delivery and performance cof the Merger Agreement by COHR-

California.

(b} The Merger shall have received the regquisite
approval of the holders of COHR-Delawarae Common Stack and all
necessary action shall have been taken to authorize the execution,
delivery and performance of the Marger Agrsement by COHR-Delaware.

(¢) All approvals and consents necessary or desir-
able, if any, in connection with the consummation of the Merger

shall have been ohtained.

(d) No suit, action, or proceeding shall have beaen
commenced or threatened to be commenced which, in the opinton of
COHR-California or COHR-Delaware, would pose a material restriction
on or impalr consurmation of the Merger, performance of this Msrger
Agreement or the conduct of the business of COHR-Delaware after the
Effective Time, or create a risk of subjecting COHR-California or
CORR-Delaware, or their respective shareholders, officers or
directors, to material damages, coste, liability or other relief in
connection with the Merger or this Herger Agreemaent.
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11. Governing Lav.

This Merger Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware
applicable to contracts entared into and to be performed whelly
wvithin the State of Delaware, except to the extent that the laws of
the State of California are mandatorily applicable to the Merger.

12. Amsndment.

Subject to applicable law specifying the rights of
shareholders of the constituent corporations further to approve any
amendment, this Merger Agreement may be anended, modified or
supplenented by written agreemeant of the parties hereto at any time
prior to the Effective Time with respect to any of the terms
contained herein.

13. Referral or Abandoument.

At any time prior to the Effective Time, this Merger
Agresment may be termineted and the Merger may be abandoned or the
time of consummation of the Merger may bs defsrred for a reasonable
time by the Board of Directors of either COHR-California or COHR-
Delaware or both, notwithstanding approval of this Merger Agreement
by the shareholders of COHR-California or the stockholders of COHR-
Delaware (if at the time there are any}, or both, if circumstances
arise which, in the opinion of the 8oard of Directors of COHR~
California or COHR-Delaware, make the Merger jinadvisable or such
deferral of the time of consummation thereof advisable.

14. Countarparts.

This Merger Agreement may be executed in any number
of counterparts each of which when taken alone shall constitute an
original instrument and when taken together shall constitute one

and the same Agreement.
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15. fPurther Assurances.

From time to time, as and whan required or requestad
by either COKR-California or COHR-Delaware, as applicable, or by
its respective successors and assigns, there shall be executed and
delivered on behalf of the other corporation, or by its respective
successors and assigns, such deeds, assignments and other ingtru-
ments, and there shall be taken or caused to be taken by it all
such further and other action, as ghall be appropriate or neceasary
in order to vest, perfect or confirm, of record or otherwise, in
the Surviving Corporation the title to and possession of all prop-
erty, interests, assaets, rights, privileges, immunities, powers,
franchise and authority of COHR-California and otherwise to carry
out the purposes of this Merger Agreenent, and the officers and
directors of each corporation are fully authorized in the name and
on behalf of such corporation or otherwise, to take any and all
such action and to execute and deliver any and all such deeds,

assignments and other instruments.

IN WITNESS WHEREOF, COHR-California and COHR-Delaware
have caused this Merger Agreement to be eXecuted by their
respective duly authorized officers ams of tha date first above

written.

//chairman of the Board

'’s

&!
3":_(:%6_\&&9& By: Mol
Umensh Malhotra Umeésh Malhotra
Assistant Secretary Assistant Secretary

0212389
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State
of

| California

SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

{. BILL JONES, Secretary of State of the Siaze of California, hereby certify:
11th .
_day of . February , 1985

Thatonthe .

COHR, INC.

hecame incorporated under the laws of the State of California by filing its Articles of In-
corporation in this office: und

That no record exists in this office of a certificate of dissolution of said corporation
aor of a court order declaring dissolution thereof, nor of a merger or consolidation which
rerminared ies existence,; and

That suid corporatian's corparate powers, rights and privileges are not suspended on
the recaords of this office; und

That uccording 1o the records of this office. the said corporation is authorized to exer-
cise all its corparate powers, rights and privileges and is in good legul stunding in the
State of California; and

That no informarion 15 available in this office vn the financial condition, business
activiey or praciices af this corporation.

IN WITNESS WHEREQE | execute this
certificate and affic the Great Seal
of the Stute of California this

9th dav of January, 1996

BILL JONES
Secretary of Stide

SEC/BTATE PORM CE-11Z TREV 1.95)

pi
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CERTIFICATE OF APPROVAL
or
AGREEMENT OF MERGER

LYNN P. REITHOUER and UMERSH MALHOTRA certify that:

1. They are the Chairman of the Board and the Chief
Financial Officer and Assistant Secretary, respectively, of COHR
INC., a Delaware corporation.

2. The Agreement of Merger in the form attachsd was
duly approved by the board of directors and stockholders of the
Corporation.

3, The stockholder approval was by the holders of 1060%
of the outstanding shares of the Corporation.

4. There ig only one class of shares of the Corporation
outstanding and the total number of such outstanding shares
entitled to vote is 100.

Date: December 27, 1995.

+ REX
Chairsan of the Board

Chief Financial officer
and Assistant Secretary

0212405
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CERTIFICATE OF APPROVAL
or
AGREEMENT OF MERGER

LYNN P. REITNOUER and UMESE MALHOTRA certify that:

Financial Officer and Assistant Secretary, respectively, of COHR
INC., a California corporation.

2. The Agreement of Merger in the form attached was
duly approved by the board of directors and stockholders of the

/ 1. They are the Chairman of the Board and the Chief
{ Corporation.

3. The shareholder approval was by the holders of 100%
of the outstanding shares of the Corporation.

4, Thers is only one class of shares of the Corporation
outstanding and the total number of such outstanding shares
entitled to vote is 2,112,000.

Date: Dacember 27, 1393%5.

Chief Pinancisl officer
and Assistant Secretary

0212405
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