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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

March 10, 1995

The State Corporation Commission finds the accompanying articles
submitted on behalf of

CAMAC CORPORATION

to comply with the requirements of law. Therefore, it is ORDERED
that this

CERTIFICATE OF MERGER

be issued and admittad to record with the articles in the office
of the Clerk of the Commission. Each of the following:

TOLARAM FIBERS, INC. (A NC CORP. NOT DOMESTICATED
IN VA)

is merged into COOKSON FIBERS, INC. (formerly CAMAC CORPORATION),
which continues to exist under the laws of VIRGINIA with the name
COOKSON FIBERS, INC.. The existence of each non-surviving entity
ceases, according to the plan of merger.

The certificate is effective on March 10, 1995.

STATE CORPORATION COMMISSION

Byﬂ% o

Commissioner

MERGACPT
CI1S20351
95-03-10-0517
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Gommmmataeaiiyor Winrggimie

State Qorporation Qommission

J Certify the Hollowing from the Records of the
Commission:

the foregoing is a true copy of the ARTICLES OF MERGER of Cookson Fibers,
Inc. issued March 10, 1995.

Nothing more is hereby certified.

Signed and Sealed at Richmond

February 11, 1999
on this Bate:

4
Qlerk of the Qommission

CIS20505
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ARTICLES OF MERGER
MERGING

TOLARAM FIBERS, INC.  ,; L 7

INTO

CAMAC CORPORATION

1. Names and States of Incorporation. The name and state
of incorporation of each of the constituent corporations of the

merger are as follows:

Name State of Incorporation
CAMAC Corporation Virginia
Tolaram Fibers, Inc. North Carolina

. 2. Plan of Merger. The Plan of Merger (the "Plan of
Merger”) dated as of March 10, 1995 by and between CAMAC
Corporation, a Virginia corporation and the surviving
corporation of the merger ("CAMAC"), and Tolaram Fibers, Inc.,
a North Carolina corporation ("Tolaram"), is attached hereto as

Exhibit A and incorporated herein by reference.

3. Shareholder Approval.

(A) The Plan of Merger was approved by the sole
shareholder of CAMAC by written consent effective as of

March 6, 1995,

(B) The Plan of Merger was approved by all of the
shareholders of Tolaram by unanimous written consent effective

as of March 6, 1995.
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IN WITNESS WHEREOF, the undersigned declare that the facts

herein stated are true as of this _L day of March, 1995.
CAMAC Corporation

By: .
Name: Michal ©. Hale
Title: vie Presidaant

Tolaram Fibers, Inc.

e

By:
Name: N"'W
Title: Pregidsnt”
WPPTNF-385
TRADEMARK s
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Exhibit 2

PLAN OF MERGER

Plan of Merger (hereinafter referred to as the "Plan")
dated as of the 10th day of March, 1995 between CAMAC
Corpcration, a Virginia corporation the (the "Surviving
Corporation”), and Tolaram Fibers, Inc., a North Carolina
corporation (the "Merged Corporation” and together with the
Surviving Corporation, collectively the "Constituent
Corporations”).

WIINRESSETRB :

WHEREAS, the Surviving Corporation is duly organized and
existing under the laws of the State of Virginia; and

WHEREAS, the Surviving Corporation has an authorized
capital stock consisting of 10,000 shares of Common Stock, no
par value per share, of which 100 shares have been duly issued
and are now outstanding (the "Common Stock"), and 17,500 shares
of 7.00% Cumulative Preferred Stock, $.01 par value per share,
of which no shares have been duly issued and are now
outstanding (the "Camac Preferred Stock”); and

WHEREAS, the Merged Corporation is duly organized and
existing under the laws of the State of North Carolina; and

WHEREAS, the Merged Corporation has an authorized capital
stock consisting of 250,000 shares of Common Stock, no par
value per share, of which 250,000 shares have been duly issued

and are now outstanding; and
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WHEREAS, the respective Boards of Directors of the
Constituent Corporations deem it advisable and in the best
interests of the two corporate parties and their respective
shareholders that the Merged Corporation be merged (the
“Merger”) with and into the Surviving Corporation, for tax and
accounting purposes as of the 10th day of March, 1995 (the
"Effective Date”).

NOW, THEREFORE, in consideration of the mutual covenants
and subject to the terms and conditions hereinafter set forth,
the Constituent Corporations agree as follows:

1. Names. The Merged Corporation shall be merged with and
into the Surviving Corporation, with the Surviving Corporation
as the surviving corporation in the Merger. The Surviving
Corporation shall continue its corporate existence under the
name “Cookson Fibers, Inc." and shall be governed by the laws
of the Commonwealth of Virginia.

2. Terms and Conditions. On the Effective Date, the
Merged Corporation shall merge with and into the Surviving
Corporation, the corporate existence of the Merged Corporation
shall cease, the Surviving Corporation shall continue as the
surviving corporation and all of the assets and properties of
the Merged Corporation shall be vested in the Surviving
Corporation and the Surviving Corporation shall be liable for
all of the obligations of the Merged Corporation.

3. Manner and Basis of Converting Shares. The manner and

basis of converting the shares of capital stock of each of the

-2 WPPTNF-385
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Constituent Corporations into shares of capital stock or other
property of the Surviving Corporation is as follows:

(i) All of the shares of capital stock of the
Merged Corporation held by the Merged Corporation or
any subsidiary thereof shall be cancelled and retired
and no payment shall be made with respect thereto.

(ii) Each of the remaining outstanding shares of
capital stock of the Merged Corporation, without any
fu~ther action on the part of the holder thereof,
shall be deemed to have been changed and converted
into (a) 0.008 fully paid and nonassessable shares of
the Common Stock of the Surviving Corporation and (b)
the right to receive, at the election of the
shareholders of the Merged Corporation, Camac
Preferred Stock of the Surviving Corporation and cash,
in an amount as more fully set forth in the Agreement
and Plan of Merger of even date herewith among the
Surviving Corporation, the Merged Corporation and
certain other parties thereto. The certificates for
the shares of capital stock of the Merged Corporation
outstanding on the Effective Date shall be deemed for
all purposes to evidence the right to ownership of Lhe
fully paid shares of capital stock of the Surviving
Corporation to which each shareholder of the Merged
Corporation shall be entitled pursuant to the terms

hereof.

-3- WPPTNF-385
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(iii) Each of the shares of capital stock of the
Surviving Corporation outstanding immediately prior to
the Effective Date, by virtue of the Merger and
without any further action on the part of the holder
thereof, shall be deemed to have been changed and
converted into 80 fully paid and nonassessable shares
of the Common Stock of the Surviving Corporation (or
8,000 fully paid and nonassessable shares of the
Common Stock in the aggregate).

4. Effective Date of the Merger. The Merger shall become
effective on March 10, 1995 upon the filing of Articles of
Merger with the State Corporation Commission of Virginia and
the Secretary of State of North Carolina.

5. Amended Articles of Incorporation. At the Effective
Date, the Articles of Incorporation of the Surviving
Corporation shall be amended pursuant to the following

amendment :

That ARTICLE I of the Articles of Incorporation of the
Surviving Corporation be deleted and the following new
paragraph be substituted therefor to read as follows:

"ARTICLE I
NAME

The name of the COtpbration is:

COOKSON FIBERS, INC."

6. Bylaws of Surviving Corporation. The Bylaws of
the Surviving Corporation shall continue to be 1ts Bylaws
following the effective date of the merger.

-4~ WPPTHF-385
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IN WITNESS WHEREOF, “he undersigned declare that the facts

herein stated are true as of this _Z__, day of March, 1995.
CAMAC Corporation

By: -
Name: Michael . Hale
Title: \kce Presdant”

Tolaram Fibers, Inc.

A
Name: N.S. Tagannathen
Titlezm

WPPTMF-385
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